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“smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer O Accelerated filer O
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount Offering Aggregate Amount of
to be Price Offering Registration
Title of Each Class of Securities to be Registered” Registered Per Security Price Fee®
Common Stock, par value $0.0001 per share 88,600,000 $  9.935“ $ 880,241,000 $ 96,034.29
Total 88,600,000 — $ 880,241,000 $ 96,034.29

(1)  Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, there are also being registered an
indeterminable number of additional shares of the post-business combination registrant’s single class of common
stock, par value $0.0001 per share (“New DocGo Common Stock”) as may be issued to prevent dilution resulting
from stock splits, stock dividends, or similar transactions.

(2) Calculated in accordance with Section 6(b) of the Securities Act by multiplying the applicable proposed maximum
aggregate offering price of securities to be registered by 0.0001091.

(3) Represents the number of shares of New DocGo Common Stock to be issued or reserved for issuance by the
registrant to securityholders of Ambulnz, Inc. upon consummation of the proposed business combination described
herein, and includes (i) 83,600,000 shares of New DocGo Common Stock issuable in respect of the outstanding
equity securities of Ambulnz, Inc., on an as-converted basis, immediately prior to the consummation of the
transactions described herein and (ii) 5,000,000 shares of New DocGo Common Stock, representing the maximum
number of shares of New DocGo Common Stock issuable in respect of those certain earn-out provisions described
herein.

(4) Estimated solely for the purpose of calculating the registration fee, based on $9.935, the average of the high and low
sales prices of the registrant’s Class A Common Stock on June 29, 2021 (a date within five business days prior to the
date of this registration statement). This calculation is in accordance with Rule 457(c) and Rule 457(f)(1) of the
Securities Act of 1933, as amended.

The registrant hereby amends this Registration Statement on such date or dates as may be
necessary to delay its effective date until the registrant shall file a further amendment which specifically
states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933, as amended, or until this Registration Statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/consent solicitation statement/prospectus is not
complete and may be changed. We may not issue these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This proxy statement/consent solicitation
statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

PRELIMINARY PROXY STATEMENT/CONSENT SOLICITATION STATEMENT/PROSPECTUS
DATED JULY 2, 2021, SUBJECT TO COMPLETION

DOCEO /)motion

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
OF
MOTION ACQUISITION CORP.

PROSPECTUS FOR UP TO 88,600,000 SHARES OF CLASS A COMMON STOCK

On March 8, 2021, Motion Acquisition Corp., a Delaware corporation (“Motion”), entered into an
Agreement and Plan of Merger (the “Merger Agreement”) with Motion Merger Sub Corp., a Delaware
corporation and wholly-owned subsidiary of Motion (“Merger Sub”), and Ambulnz, Inc., a Delaware
corporation (“DocGo”). Pursuant to the Merger Agreement, Merger Sub will merge with and into DocGo, with
DocGo surviving the merger as a wholly-owned subsidiary of Motion (the “Merger”). As a result of the Merger,
and upon consummation of the Merger and the other transactions contemplated by the Merger Agreement
(together with the Merger, the “Transactions”), DocGo will become a wholly-owned subsidiary of Motion and
the stockholders of DocGo will become stockholders of Motion. In connection with the Merger, Motion will
change its name to “DocGo Inc.” We refer to Motion after the consummation of the Merger as “New DocGo”.

Pursuant to the Merger Agreement, the aggregate consideration payable to equityholders of DocGo at the
effective time of the Merger (the “Effective Time”) consists of 83,600,000 shares (“Closing Shares™) of
Motion’s single class of common stock following the Merger, par value $0.0001 per share (“New DocGo
Common Stock”). In addition, the holders of Class A common stock of DocGo, no par value (“Existing DocGo
Class A Common Stock”), holders of Class B common stock of DocGo, no par value (“Existing DocGo Class B
Stock”, together with Existing Class A Common Stock, “Existing DocGo Common Stock™”) and holders of
Series A preferred stock of DocGo, no par value (“Existing DocGo Preferred Stock”, which will convert to
Existing DocGo Class A prior to the Closing) immediately prior to the Closing will receive the contingent right
to receive a pro rata portion of up to an aggregate of 5,000,000 shares of New DocGo Common Stock (the
“Contingent Shares”) upon the satisfaction of certain earnout conditions described in more detail elsewhere in
this proxy statement/consent solicitation statement/prospectus.

Concurrently with the execution of the Merger Agreement, Motion and certain accredited investors
(“PIPE Investors™) entered into a series of subscription agreements (“PIPE Agreements”) providing for the
purchase by the PIPE Investors at the Effective Time of an aggregate of 12,500,000 shares of New DocGo
Common Stock (“PIPE Shares”) at a price per share of $10.00, for gross proceeds to New DocGo of
$125,000,000 (collectively, the “PIPE”). The closing of the PIPE is conditioned upon the consummation of the
Merger.

Immediately after the Effective Time, DocGo’s stockholders will hold approximately [__]% of the issued
and outstanding New DocGo Common Stock, the current stockholders of Motion (including the Sponsor) will
hold approximately [__]% of the issued and outstanding New DocGo Common Stock, and the PIPE Investors
will hold approximately [__]% of the issued and outstanding New DocGo Common Stock, which pro forma
ownership assumes (i) no holders of Public Shares exercise their redemption rights; (ii) [__] Existing DocGo
Convertible Securities remain outstanding prior to consummation of the Business Combination and [__]
Closing Shares are issued as consideration to equityholders of DocGo; and (iii) that there are [__] shares of New
DocGo Common Stock outstanding following the consummation of the Business Combination. If the maximum
number of Public Shares are redeemed such that DocGo does not have the right to terminate the Merger
Agreement as described herein, such percentages will be approximately [__]%, [__]%, and [__]%, respectively.
See the section titled “The Business Combination Proposal — Structure of the Transactions” for more
information.

Proposals to approve the Merger Agreement and the other matters discussed in this proxy
statement/consent solicitation statement/prospectus will be presented at an annual meeting of Motion
stockholders scheduled to be held on [+], 2021 in virtual format.

Motion’s units, Class A common stock and warrants are publicly traded on the Capital Market of the
Nasdaq Stock Market LL.C (“Nasdaq”). Motion intends to apply for listing of the New DocGo Common Stock
and warrants on Nasdaq under the symbols “DCGO” and “DCGOW,” respectively, upon the closing of the
Transactions.
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Motion will not have units traded on Nasdaq following consummation of the Transactions. It is a condition of
the consummation of the Transactions that the New DocGo Common Stock is approved for listing on Nasdaq
(subject only to official notice of issuance thereof and round lot holder requirements), but there can be no
assurance such listing condition will be met. If such listing condition is not met, the Merger will not be
consummated unless the listing condition set forth in the Merger Agreement is waived by the parties to the
Merger Agreement.

Motion is an “emerging growth company” as defined in the Jumpstart Our Business Startups Act
of 2012, and is therefore eligible to take advantage of certain reduced reporting requirements otherwise
applicable to other public companies.

This proxy statement/consent solicitation statement/prospectus provides you with detailed information
about the proposed Merger. It also contains or references information about Motion and DocGo and certain
related matters. You are encouraged to read this proxy statement/consent solicitation statement/prospectus
carefully. In particular, you should read the “Risk Factors” section beginning on page 32 for a discussion
of the risks you should consider in evaluating the proposed Merger and how it will affect you.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission
has approved or disapproved of the Merger, the issuance of shares of New DocGo Common Stock in
connection with the Merger or the other transactions described in this proxy statement/consent
solicitation statement/prospectus, or passed upon the adequacy or accuracy of the disclosure in this proxy
statement/consent solicitation statement/prospectus. Any representation to the contrary is a criminal
offense.

This proxy statement/consent solicitation statement/prospectus is dated [*], 2021, and is first being mailed
to stockholders of Motion on or about [¢], 2021.
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PRELIMINARY — SUBJECT TO COMPLETION, DATED JULY 2, 2021
MOTION ACQUISITION CORP.

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON [+], 2021

TO THE STOCKHOLDERS OF MOTION ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that the 2021 annual meeting (the “Motion Annual Meeting”) of the
stockholders of Motion Acquisition Corp., a Delaware corporation (“Motion”), will be held on [+], 2021, at
[+] a.m. Eastern Time, via a virtual meeting. In light of the novel coronavirus disease (“COVID-19”) pandemic
and to support the well-being of Motion’s stockholders, the Motion Annual Meeting will be completely virtual.
You may attend the Motion Annual Meeting and vote your shares electronically during the meeting via live
audio webcast by visiting [*]. You will need the control number that is printed on your proxy card to enter the
Motion Annual Meeting. Motion recommends that you log in at least 15 minutes before the meeting to ensure
you are logged in when the Motion Annual Meeting starts. Please note that you will not be able to attend the
Motion Annual Meeting in person.

As previously disclosed, on March 8, 2021, Motion entered into an Agreement and Plan of Merger (as it
may be amended and/or restated from time to time, 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 (“DocGo”), pursuant to which Merger Sub will merge with and into
DocGo, with DocGo surviving the merger (“Merger”). As a result of the Merger, and upon consummation of the
Merger and the other transactions contemplated by the Merger Agreement (together with the Merger, the
“Transactions”), DocGo will become a wholly-owned subsidiary of Motion and the stockholders of DocGo will
become stockholders of Motion. In connection with the Merger, Motion will change its name to “DocGo Inc.”

Concurrently with the execution of the Merger Agreement, Motion and certain accredited investors
(“PIPE Investors™) entered into a series of subscription agreements (“PIPE Agreements”) providing for the
purchase by the PIPE Investors at the Effective Time of an aggregate of 12,500,000 shares of New DocGo
Common Stock (“PIPE Shares”) at a price per share of $10.00, for gross proceeds to New DocGo of
$125,000,000 (collectively, the “PIPE”). The closing of the PIPE is conditioned upon the consummation of the
Merger.

At the Motion Annual Meeting, Motion’s stockholders will be asked to approve the business combination
contemplated by the and any and all other business that may properly come before the Motion Annual Meeting
or any continuation, postponement, or adjournment thereof, as follows:

1.  The Business Combination Proposal — To consider and vote upon a proposal to approve the
Merger Agreement and the transactions contemplated thereby, including the Merger. A copy of the
Merger Agreement is attached to this proxy statement/consent solicitation statement/prospectus as
Annex A (Proposal No. 1);

2. The Charter Proposals — To consider and vote upon separate proposals to approve amendments to
Motion’s amended and restated certificate of incorporation (“Existing Charter”), which amendments
will be effective following the consummation of the Transactions and will be embodied in a second
amended and restated certificate of incorporation of New DocGo (the “Proposed Charter”), to:

(a) provide for one class of common stock as opposed to two classes of common stock; (b) increase
the number of authorized shares of common stock from 50,000,000 shares to 500,000,000 shares
and increase the number of authorized shares of preferred stock from 1,000,000 shares to
50,000,000 shares; (c) require an affirmative vote of holders of at least two-thirds (662/3%) of the
voting power of all of the then outstanding shares of voting stock following the consummation of
the Transactions, voting together as a single class, to amend, alter, repeal or rescind certain
provisions of the Proposed Charter; (d) require an affirmative vote of holders of at least two-

thirds (662/3%) of the voting power of all of the then outstanding shares of voting stock of
following the consummation of the Transactions, voting together as a single class, for stockholders
to amend, alter, repeal or rescind any provision of the bylaws; (e) provide for the removal of
directors with cause only by stockholders voting at least two-thirds (662/3%) of the voting power of
all of the then outstanding shares of voting stock of following the consummation of the
Transactions, voting together as a single class; (f) eliminate the ability of stockholders to act by
written
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consent, (g) provide that special meetings of stockholders may only be called by the board of
directors, chairman or chief executive officer of the post-combination company, (h) provide that any
increase or decrease to the number of authorized shares requires the affirmative vote of the holders
of the majority of the voting power of the stock entitled to vote generally in the election of directors,
voting together as a single class, and (i) remove the various provisions applicable only to special
purpose acquisition companies that will no longer be applicable to Motion after the consummation
of the Transactions, including changing the name of Motion from “Motion Acquisition Corp.” to
“DocGo Inc.” A copy of the Proposed Charter effectuating the foregoing amendments is attached to
this proxy statement/consent solicitation statement/prospectus as Annex B (Proposal Nos. 2.A
through 2.1);

3.  The Director Election Proposal — To consider and vote upon a proposal to elect seven (7) directors
to serve on the board of directors of Motion until their respective successors are duly elected and
qualified pursuant to the terms of the Proposed Charter;

4. The Nasdaq Proposal — To consider and vote upon a proposal, as required by the rules of the
Nasdaq Stock Market, to approve (a) the issuance of New DocGo Common Stock in the Merger in
an amount greater than 20% of the number of shares of Motion Common Stock before such
issuances and (b) the issuance of New DocGo Common Stock resulting in a change of control of
Motion;

5.  The Incentive Plan Proposal — To consider and vote upon a proposal to approve and adopt the
Incentive Plan (as defined herein) (Proposal No. 5); and

6.  The Adjournment Proposal — To consider and vote upon a proposal to adjourn the Motion Annual
Meeting to a later date or dates, if it is determined by Motion and DocGo that more time is
necessary to consummate the Transactions for any reason (Proposal No. 6).

Only holders of record of Motion Common Stock (defined below) at the close of business on [+], 2021 are
entitled to notice of the Motion Annual Meeting and to vote at the Motion Annual Meeting and any
adjournments or postponements of the Motion Annual Meeting. A complete list of Motion stockholders of
record entitled to vote at the Motion Annual Meeting will be available for 10 days before the Motion Annual
Meeting at the principal executive offices of Motion for inspection by stockholders during ordinary business
hours for any purpose germane to the Motion Annual Meeting. The eligible Motion stockholder list will also be
available at that time on the Motion Annual Meeting website for examination by any stockholder attending the
Motion Annual Meeting live audio webcast.

Motion Acquisition LLC, a Delaware limited liability company of which Motion’s executive officers are
the managing members (“Sponsor”) and each officer and director of Motion have agreed to vote all shares of
Class A common stock of Motion, par value $0.0001 per share (“Class A Common Stock”) and Class B
common stock of Motion, par value $0.0001 per share (“Class B Common Stock”, and together with the
Class A Common Stock, the “Motion Common Stock”) held by them in favor of the Business Combination
Proposal. As of the record date for the Motion Annual Meeting, these holders together beneficially owned and
were entitled to vote an aggregate of 2,875,000 shares of Class B Common Stock, which currently constitutes
20.0% of the outstanding shares of Motion Common Stock. In addition to the shares held by the Sponsor and
Motion’s officers and directors, Motion would need 4,312,501 shares, or approximately 37.5% of the
11,500,000 shares of Class A Common Stock sold in Motion’s initial public offering, to be voted in favor of the
Business Combination Proposal in order for it to be approved, assuming all outstanding shares are voted on
such proposal. If only a quorum of shares of Motion Common Stock is present at the Motion Annual Meeting,
Motion would need only 6.3% of the Class A Common Stock to be voted in favor of the Business Combination
Proposal in order for it to be approved (provided that consummation of the Business Combination is
conditioned upon, among other things approval of the Charter Proposals and Nasdaq Proposal, compliance with
the Minimum Cash Condition, and the requirement that Motion have net tangible assets of less than $5,000,001
immediately prior to or upon consummation of the Transactions). The Sponsor, officers, directors and their
affiliates have also indicated that they intend to vote their Motion Common Stock in favor of all other proposals
being presented by Motion at the Motion Annual Meeting.

Pursuant to Motion’s Existing Charter, Motion will provide holders (“public stockholders”) of its Class A
Common Stock (“Public Shares”) with the opportunity to redeem their Public Shares for cash equal to their pro
rata share of the aggregate amount on deposit in the trust account (the “Trust Account”), which holds the
proceeds of Motion’s initial public offering (“Motion’s IPO”) as of two (2) business days prior to the anticipated
consummation
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of the Transactions (including interest earned on the funds held in the Trust Account and not previously released
to Motion to pay taxes) upon the closing of the Transactions. The per-share amount Motion will distribute to
public stockholders who properly redeem their shares will not be reduced by the deferred underwriting
commissions that Motion is required to pay to the underwriters of Motion’s IPO. For illustrative purposes, based
on funds in the Trust Account of approximately $[+] million on the record date, the estimated per share
redemption price would have been approximately $[<]. Public stockholders may elect to redeem their shares
regardless of whether they vote for or against the Business Combination Proposal, or do not vote at all, or are
not holders of record on the record date. This means that any public stockholder holding Public Shares may
exercise redemption rights regardless of whether they are entitled to vote on the Business Combination Proposal
and regardless of whether they vote at all. Notwithstanding the foregoing, a public stockholder, together with
any of his, her or its affiliates or any other person with whom he, she or it is acting in concert or as a “group” (as
defined in Section 13 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), will be
restricted from seeking redemption rights with respect to more than an aggregate of 15% of the Class A
Common Stock sold in Motion’s IPO. The Sponsor and Motion’s officers and directors have agreed to waive
their redemption rights in connection with the consummation of the Merger with respect to any shares of
Motion Common Stock they may hold.

Approval of the Business Combination Proposal and the Adjournment Proposal will require the
affirmative vote of the holders of a majority of the outstanding shares of Motion Common Stock on the record
date present and entitled to vote at the Motion Annual Meeting. Approval of each of the Charter Proposals will
require the affirmative vote of the holders of sixty-five percent (65%) of the outstanding shares of Motion
Common Stock on the record date. Approval of the election of each of the seven (7) directors nominated in the
Director Election Proposal requires a plurality of the votes cast at the Motion Annual Meeting. Approval of the
Nasdagq Proposal and the Incentive Plan Proposal will require the affirmative vote of the holders of a majority of
the Motion Common stock present in person (which would include presence at a virtual meeting) or represented
by proxy at the Motion Annual Meeting and entitled to vote thereat. The Motion board of directors has
unanimously approved each of the proposals.

As of the record date, there was approximately $[+] million in the Trust Account, which Motion intends to
use for the purposes of consummating a business combination within the time period described in this proxy
statement/consent solicitation statement/prospectus and to pay approximately $[+] in deferred underwriting
commissions to the underwriters of Motion’s IPO. Each redemption of Public Shares will decrease the amount
in the Trust Account. Motion will not consummate the Merger if the redemption of Public Shares would result
in Motion’s failure to have at least $5,000,001 of net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Exchange Act) (or any successor rule) as of immediately prior to or upon
consummation of the Transactions.

The closing of the Merger is conditioned on approval of the Business Combination Proposal, each of the
Charter Proposals, and the Nasdaq Proposal. If any of these proposals is not approved and the applicable closing
condition in the Merger Agreement is not waived, the remaining proposals will not be presented to stockholders
for a vote. The Incentive Plan Proposal and Director Proposal are conditioned on the approval of the Business
Combination Proposal, each Charter Proposal, and the Nasdaq Proposal. The Adjournment Proposal is not
conditioned on the approval of any other proposal set forth in this proxy statement/consent solicitation
statement/prospectus. The proxy statement/consent solicitation statement/prospectus accompanying this notice
explains the Merger Agreement and the transactions contemplated thereby, as well as the proposals to be
considered at the Motion Annual Meeting. Please review the proxy statement/consent solicitation
statement/prospectus carefully.

The Motion board of directors has set [*], 2021 as the record date for the Motion Annual Meeting. Only
holders of record of shares of Motion Common Stock at the close of business on [*], 2021 will be entitled to
notice of and to vote at the Motion Annual Meeting and any adjournments or postponements thereof. Any
stockholder entitled to attend and vote at the Motion Annual Meeting may attend the meeting virtually and is
entitled to appoint a proxy to attend and vote on such stockholder’s behalf. Such proxy need not be a holder of
shares of Motion Common Stock.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES OF
MOTION COMMON STOCK YOU OWN. Whether or not you plan to attend the Motion Annual
Meeting, please complete, sign, date and mail the enclosed proxy card in the postage-paid envelope
provided at your earliest convenience. You may also submit a proxy by telephone or via the Internet by
following the instructions printed on your proxy card. If you hold your shares through a broker, bank or
other nominee, you should direct the vote of your shares in accordance with the voting instruction form
received from your broker, bank or other nominee.
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The Motion board of directors has unanimously approved the Merger Agreement and the transactions
contemplated thereby and recommends that you vote “FOR” the Business Combination Proposal, “FOR” each
of the Charter Proposals, “FOR” the election of each of the seven (7) directors nominated in the Director
Election Proposal, “FOR” the Nasdaq Proposal, “FOR” the Incentive Plan Proposal, and “FOR” the
Adjournment Proposal, if presented.

If you have any questions or need assistance with voting, please contact Motion’s proxy solicitor, [], at

([*]) [*]-[*] or email [*] at [*].

If you plan to attend the Motion Annual Meeting and are a beneficial investor who owns your investments
through a bank or broker, you will need to contact Continental Stock Transfer & Trust Company to receive a
control number. Please read carefully the sections in the proxy statement/consent solicitation
statement/prospectus regarding attending and voting at the Motion Annual Meeting to ensure that you comply
with these requirements.

BY ORDER OF THE BOARD OF
DIRECTORS

James Travers
Chairman of the Board
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DOCG

NOTICE OF SOLICITATION OF WRITTEN CONSENT
To Stockholders of Ambulnz, Inc.:

Pursuant to an Agreement and Plan of Merger, dated as of March 8, 2021 (as it may be amended and/or
restated from time to time, the “Merger Agreement”), by and among Ambulnz, Inc. (“DocGo”), Motion
Acquisition Corp., a Delaware corporation (which is referred to as “Motion”), Motion Merger Sub Corp., a
Delaware corporation and a wholly owned subsidiary of Motion (“Merger Sub”), Merger Sub will merge with
and into DocGo, with DocGo surviving the merger as a wholly owned subsidiary of Motion (the “Merger”).

This proxy statement/consent solicitation statement/prospectus is being delivered to you on behalf of the
DocGo board of directors to request that holders of DocGo Class A common stock and preferred stock execute
and return written consents to adopt and approve the Merger Agreement and the transactions contemplated
therein, including the Merger.

Adoption of the Merger Agreement and the transactions contemplated thereby requires the approval of the
holders of (i) at least a majority of the outstanding shares of DocGo Class A common stock and preferred stock
entitled to vote, voting together as a single class on an as-converted to DocGo Class A common stock basis and
(ii) at least a majority of the outstanding shares of DocGo preferred stock entitled to vote. As a closing
condition to the Merger Agreement, DocGo must deliver written consents adopting the Merger Agreement and
approving the Merger; both DocGo and Motion have a right to terminate the Merger Agreement if such consent
is not received within 15 business days after the Registration Statement, of which this proxy statement/consent
solicitation statement/prospectus forms a part, is declared effective by the SEC.

This proxy statement/consent solicitation statement/prospectus describes the proposed Merger and the
actions to be taken in connection with the Merger and provides additional information about the parties
involved. Please give this information your careful attention. A copy of the Merger Agreement is attached as
Annex A to this proxy statement/consent solicitation statement/prospectus.

The DocGo board of directors has considered the Merger and the terms of the Merger Agreement and has
unanimously determined that the Merger and the Merger Agreement are advisable, fair to and in the best
interests of DocGo and its stockholders and recommends that DocGo stockholders adopt the Merger Agreement
and approve the Merger Agreement by submitting a written consent.

Please complete, date and sign the written consent furnished with this proxy statement/consent solicitation
statement/prospectus and return it promptly to DocGo by one of the means described in “DocGo’s Solicitation
of Written Consents.”

BY ORDER OF THE BOARD OF
DIRECTORS

/s/ Stan Vashovsky

Stan Vashovsky
Chairman of the Board
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BASIS OF PRESENTATION AND GLOSSARY

As used in this proxy statement/consent solicitation statement/prospectus, unless otherwise noted or the
context otherwise requires:

“Board” means the board of directors of Motion;

“Business Combination” or “Transactions” each means the transactions contemplated by the Merger
Agreement, including the merger of Merger Sub with and into DocGo, with DocGo continuing as
the surviving corporation;

“Class A Common Stock” means Class A common stock of Motion, par value $0.0001 per share,
before giving effect to the Merger;

“Class B Common Stock” means Class B common stock of Motion, par value $0.0001 per share,
before giving effect to the Merger;

“Motion Common Stock” means, collectively, the Class A Common Stock and Class B Common
Stock, before giving effect to the Merger;

“DGCL” means the General Corporation Law of the State of Delaware;

“DocGo” means Ambulnz, Inc., a Delaware corporation, and its consolidated subsidiaries, before
giving effect to the Merger;

“Effective Time” means the time at which the Merger becomes effective;

“Exchange Act” means the Securities Exchange Act of 1934, as amended;

“Existing DocGo Class A Stock” means Class A common stock of DocGo, no par value;
“Existing DocGo Class B Stock” means Class B common stock of DocGo, no par value;

“Existing DocGo Common Stock” means the Existing DocGo Class A Stock and Existing DocGo
Class B Stock

“Existing DocGo Convertible Securities” means, the Existing DocGo Options and Existing DocGo
Warrants;

“Existing DocGo Options” means those issued and outstanding options of DocGo exercisable for
Existing DocGo Common Stock;

“Existing DocGo Preferred Stock” means Series A preferred stock of DocGo, no par value;

“Existing DocGo Warrants” means those issued and outstanding warrants of DocGo exercisable for
Existing DocGo Common Stock;

“Incentive Plan” means the DocGo Inc. 2021 Stock Incentive Plan, in the form attached as
Annex D, effective at the closing of the Business Combination;

“Merger” means the proposed merger of Merger Sub with and into DocGo;

“Merger Agreement” means that Agreement and Plan of Merger, dated as of March 8, 2021 (as it
may be amended from time to time), by and among Motion, Merger Sub and DocGo;

“Merger Sub” sub means Motion Merger Sub Corp., a Delaware corporation;

“Motion” means Motion Acquisition Corp., a Delaware corporation, before giving effect to the
Merger;

“Nasdaq” means the Nasdaq Stock Market LLC;

“New DocGo” means DocGo Inc. (formerly Motion Acquisition Corp.), after giving effect to the
Merger;
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. “New DocGo Common Stock” means, at and following the Effective Time, the single class of
common stock of New DocGo, par value $0.0001 per share;

. “New DocGo Substitute Option” means those Existing DocGo Options converted upon
consummation of the Business Combination into the right to exercise into New DocGo Common
Stock pursuant to the terms of the Merger Agreement.

. “New DocGo Substitute Warrant” means those Existing DocGo Options converted upon
consummation of the Business Combination into the right to exercise into New DocGo Common
Stock pursuant to the terms of the Merger Agreement.

. “PIPE Agreements” means, collectively, those subscription agreements, in the form attached filed
herewith as Exhibit 10.12, by and between Motion and the PIPE Investors, entered into as of March
8, 2021, whereby the PIPE Investors have subscribed for and will purchase 12,500,000 shares of
New DocGo Common Stock from Motion for consideration in an aggregate amount of $125 million
contemporaneously with the Closing;

. “PIPE Investment” means those certain investments by the PIPE Investors, as evidenced by the
PIPE Agreements with Motion, representing the purchase 12,500,000 shares of New DocGo
Common Stock from Motion for consideration in an aggregate amount of $125 million
contemporaneously with the Closing;

. “PIPE Investors” means those certain investors who have executed a PIPE Agreement for the PIPE
Investment;
. “Private Placement Warrant” means those warrants of Motion sold to Sponsor in a private

placement simultaneously with the closing of Motion’s initial public offering, each exercisable for
one share of Class A Common Stock at an exercise price of $11.50 per share;

. “Public Warrant” means the publicly traded warrants of Motion, each exercisable for one share of
Class A Common Stock at an exercise price of $11.50 per share;

. “Public Share” means each share of Class A Common Stock issued in Motion’s initial public
offering;

. “Sponsor” means Motion Acquisition LLC, a Delaware limited liability company;

. “Transfer Agent” means Continental Stock Transfer & Trust Company;

. “Trust Account” means the trust account of Motion that holds the proceeds from Motion’s initial
public offering;

. “Trustee” means Continental Stock Transfer & Trust Company;

. “Unit” means units of Motion, each unit representing one share of Class A Common Stock and one-

third of one Public Warrant, that were offered and sold by Motion in its initial public offering;
. “Warrant Agent” means Continental Stock Transfer & Trust Company;
. “Warrants” means, collectively, the Public Warrants and Private Placement Warrants.

Unless specified otherwise, amounts in this proxy statement/consent solicitation statement/prospectus are
presented in United States (“U.S.”) dollars.

Defined terms in the financial statements contained in this proxy statement/consent solicitation
statement/prospectus have the meanings ascribed to them in the financial statements.
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Unless otherwise specified, the share calculations and ownership percentages set forth in this proxy
statement/consent solicitation statement/prospectus with respect to New DocGo’s stockholders immediately
following the effective time are for illustrative purposes only and assume the following:

®

(i)

no exercise of the 3,833,333 Public Warrants or 2,533,333 Private Placement Warrants that will
remain outstanding following the Merger, which will become exercisable on the later of (x) 30 days
after closing of the Merger and (y) October 19, 2021 at an exercise price of $11.50 per share,
provided that Motion has an effective registration statement under the Securities Act covering the
shares of New DocGo Common Stock issuable upon exercise of the Warrants and a current
prospectus relating to them is available, for which Motion has agreed to use reasonable best efforts

to file within 15 business days and have declared effective within 60 business days after the
consummation of the Transactions described herein;

12,500,000 shares of New DocGo Common Stock are expected to be issued in connection with the

PIPE Investment for aggregate cash proceeds of $125 million to Motion immediately prior to the
Effective Time.

Beneficial ownership throughout this proxy statement/consent solicitation statement/prospectus with
respect to New DocGo’s stockholders is determined according to the rules of the SEC, which generally provide
that a person has beneficial ownership of a security if he, she or it possesses sole or shared voting or investment
power over that security, including options and warrants that are currently exercisable or exercisable within

60 days.
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QUESTIONS AND ANSWERS

The following are answers to certain questions that you may have regarding the Merger, the Motion
Annual Meeting and the DocGo consent solicitation. We urge you to read carefully the remainder of this proxy
statement/consent solicitation statement/prospectus because the information in this section may not provide all
the information that might be important to you in determining how to vote. Additional important information is
also contained in the annexes to this proxy statement/consent solicitation statement/prospectus.

QUESTIONS AND ANSWERS ABOUT THE MERGER AND MOTION ANNUAL MEETING

Q: WHY AM I RECEIVING THIS PROXY STATEMENT/CONSENT SOLICITATION
STATEMENT/PROSPECTUS?

A: On March 8, 2021, Motion, DocGo, and Merger Sub entered into the Merger Agreement, which, among
other things, provides for the Merger of Merger Sub with and into DocGo, with DocGo surviving the
Merger. As a result of the Transactions, Motion will become the holding company for the DocGo business
and the securityholders of DocGo will become securityholders of Motion.

Motion’s stockholders are being asked to consider and vote upon the matters to be considered at the
Motion Annual Meeting, which consist of the Business Combination Proposal, the Charter Proposals, the
Director Election Proposal, the Nasdaq Proposal, the Incentive Plan Proposal and, if necessary, the
Adjournment Proposal:

. The Business Combination Proposal — to consider and vote upon a proposal to approve and adopt
the Merger Agreement, a copy of which is attached to this proxy statement/consent solicitation
statement/prospectus as Annex A, and the Transactions contemplated therein, including the Merger.
See the section of this proxy statement/consent solicitation statement/prospectus titled “The
Business Combination Proposal.”

. The Charter Proposals — to consider and vote upon separate proposals to approve amendments to
Motion’s amended and restated certificate of incorporation (“Existing Charter”), which amendments
will be effective following the consummation of the Transactions and will be embodied in a second
amended and restated certificate of incorporation of New DocGo (the “Proposed Charter”), to:

(a) change the name of Motion from “Motion Acquisition Corp.” to “DocGo Inc.”; (b) provide for
one class of common stock as opposed to two classes of common stock; (c) increase the number of
authorized shares of common stock from 50,000,000 shares to 500,000,000 shares; (d) increase the
number of authorized shares of preferred stock from 1,000,000 shares to 50,000,000 shares;

(e) require an affirmative vote of holders of at least two-thirds (66%3%) of the voting power of all of
the then outstanding shares of voting stock of following the consummation of the Transactions,
voting together as a single class, to amend, alter, repeal or rescind certain provisions of the Proposed
Charter; (f) require an affirmative vote of holders of at least two-thirds (66%3%) of the voting power
of all of the then outstanding shares of voting stock of following the consummation of the
Transactions, voting together as a single class, for stockholders to amend, alter, repeal or rescind
any provision of the bylaws; (g) provide for the removal of directors with cause only by
stockholders voting at least two-thirds (66%5%) of the voting power of all of the then outstanding
shares of voting stock of following the consummation of the Transactions, voting together as a
single class; and (h) remove the various provisions applicable only to special purpose acquisition
companies that will no longer be applicable to Motion after the consummation of the Transactions.
A copy of the Proposed Charter is attached hereto as Annex B. See the section of this proxy
statement/consent solicitation statement/prospectus titled “The Charter Proposals.”

. The Director Election Proposal — to consider and vote upon a proposal to elect seven (7) directors
to the board of directors of Motion to serve following the consummation of the Transactions and
until their successors are duly elected and qualified. See the section of this proxy statement/consent
solicitation statement/prospectus titled “The Director Election Proposal.”
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. The Nasdaq Proposal — To consider and vote upon a proposal, as required by the rules of the
Nasdaq Stock Market, to approve (a) the issuance of New DocGo Common Stock in the Merger in
an amount greater than 20% of the number of shares of Motion Common Stock before such
issuances and (b) the issuance of New DocGo Common Stock resulting in a change of control of
Motion. See the section of this proxy statement/consent solicitation statement/prospectus titled “The
Nasdaq Proposal.”

. The Incentive Plan Proposal — to consider and vote upon a proposal to approve the adoption of the
Incentive Plan. A copy of the Incentive Plan is attached hereto as Annex D. See the section of this
proxy statement/consent solicitation statement/prospectus titled “The Plan Proposal.”

. The Adjournment Proposal — to consider and vote upon a proposal to adjourn the Motion Annual
Meeting to a later date or dates, if it is determined by Motion and DocGo that more time is
necessary to consummate the Transactions for any reason. See the section of this proxy
statement/consent solicitation statement/prospectus titled “The Adjournment Proposal.”

The closing of the Merger is conditioned on approval of the Business Combination Proposal, each of the
Charter Proposals, and the Nasdaq Proposal. If any of these proposals is not approved and the applicable
closing condition in the Merger Agreement is not waived, the remaining proposals will not be presented to
stockholders for a vote. The Incentive Plan Proposal and Director Proposal are conditioned on the
approval of the Business Combination Proposal, each Charter Proposal, and the Nasdaq Proposal. The
Adjournment Proposal is not conditioned on the approval of any other proposal set forth in this proxy
statement/consent solicitation statement/prospectus.

This proxy statement/consent solicitation statement/prospectus contains important information about the
Transactions and the other matters to be acted upon at the Motion Annual Meeting. Motion stockholders
should read it carefully.

The vote of Motion stockholders is important. Motion stockholders are encouraged to vote as soon
as possible after carefully reviewing this proxy statement/consent solicitation statement/prospectus.

Q: WHY IS MOTION PROPOSING THE BUSINESS COMBINATION?

A: Motion was organized to effect a merger, capital stock exchange, asset acquisition or other similar
business combination with one or more businesses or entities.

On October 19, 2020, Motion consummated the initial public offering of 11,500,000 Units at $10.00 per
Unit, generating gross proceeds of $115.0 million. Simultaneously with the closing of the initial public
offering, Motion consummated the private placement to the Sponsor of 2,533,333 Private Placement
Warrants at a price of $1.50 per Private Placement Warrant, generating gross proceeds of $3.8 million.
Upon the closing of the initial public offering and private placement, $115.0 million of the net proceeds of
the sale of Units and Private Placement Warrants was placed into the Trust Account.

Like most blank check companies, Motion’s Existing Charter provides for the return of the proceeds of
Motion’s initial public offering held in the Trust Account to the holders of Public Shares if there is no
qualifying business combination(s) consummated on or before a certain date (in Motion’s case, October
19, 2022). Since the initial public offering, Motion’s activity has been limited to the evaluation of business
combination candidates.

Based on its due diligence investigations of DocGo and the industry in which it operates, including the
financial and other information provided by DocGo in the course of the negotiations, Motion believes that
the Business Combination with DocGo will provide Motion stockholders with an opportunity to
participate in a company with significant growth potential. See the sections of this proxy
statement/consent solicitation statement/prospectus titled “The Business Combination

Proposal — Motion’s Board of Directors’ Reasons for Approval of the Business Combination” and “Risk
Factors.”
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Q:

A:

I HOLD WARRANTS. WHY AM I RECEIVING THIS PROXY STATEMENT/CONSENT
SOLICITATION STATEMENT/PROSPECTUS?

Pursuant to Sections 3.2 and 4.5 of the Warrant Agreement, at the effective time of the Merger the Public
Warrants and Private Placement Warrants will represent the right to purchase shares of New DocGo
Common Stock at a purchase price of $11.50 per share, commencing on the later of 30 days after the
consummation of the Business Combination and October 19, 2021. Private Placement Warrants will be
registered following the consummation of the Business Combination, and are otherwise only exercisable
30 days after closing of the Merger.

I HOLD PUBLIC SHARES. DO I HAVE REDEMPTION RIGHTS?

If you are a holder of Public Shares, you have the right to demand that Motion redeem such Public Shares
for a pro rata portion of the Trust Account.

Under the Existing Charter, the Transactions may only be consummated if Motion has at least $5,000,001
of net tangible assets immediately prior to, or upon the consummation of, the Transactions after taking
into account holders of Public Shares that have properly exercised their redemption rights. If the PIPE
Investment closes, then the proceeds received by Motion in the sale of the PIPE Shares to the PIPE
Investors will ensure that this $5,000,001 net tangible asset requirement is met.

HOW DO I EXERCISE MY REDEMPTION RIGHTS?

A holder of Public Shares may exercise redemption rights regardless of whether the holder votes on the
Business Combination Proposal or is a holder of Public Shares on the record date. If you are a holder of
Public Shares and wish to exercise your redemption rights, you must deliver your stock to the Transfer
Agent physically or electronically using the DWAC (Deposit Withdrawal at Custodian) System no later
than two (2) business days prior to the Motion Annual Meeting. Upon the closing of the Transactions, any
holder of Public Shares that has properly exercised redemption rights will be entitled to have his, her, or
its shares converted for a full pro rata portion of the amount in the Trust Account (including interest
earned on the funds held in the Trust Account and not previously released to Motion to pay taxes),
calculated as of two (2) business days prior to the anticipated consummation of the Transactions. The per-
share amount Motion will distribute to public stockholders who properly redeem their shares will not be
reduced by the deferred underwriting commissions that Motion is required to pay to the underwriters of
Motion’s initial public offering. Such amount is anticipated to be approximately $[*] per share. Such
amount will be paid promptly upon consummation of the Transaction. However, under Delaware law, the
proceeds held in the Trust Account could be subject to claims which could take priority over those of
Motion’s public stockholders exercising redemption rights. Therefore, the per-share distribution from the
Trust Account in such a situation may be less than originally anticipated due to such claims.

Any request for redemption, once made by a holder of Public Shares, may be withdrawn at any time up to
the time such shares are actually redeemed. If you deliver your shares for redemption to the Transfer
Agent and later decide not to elect redemption, you may request that the Transfer Agent return the shares
(physically or electronically). You may make such request by contacting the Transfer Agent at the phone
number or address listed at the end of this section.

If a holder of Public Shares requests redemption of shares as described above, then, if the Transactions are
consummated, Motion will redeem these shares for a pro rata portion of funds deposited in the Trust
Account. If you exercise your redemption rights, then you will be exchanging your Class A Common
Stock for cash and will no longer be a common stockholder of Motion upon consummation of the
Transactions.

If you are a holder of Public Shares and you exercise your redemption rights, it will not result in the loss
of any of the Warrants that you may hold.

DO I HAVE APPRAISAL RIGHTS IF I OBJECT TO THE PROPOSED BUSINESS
COMBINATION?

No. Motion stockholders and warrant holders do not have appraisal rights in connection with the
Transactions under the DGCL.
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Q:

A:

WHAT HAPPENS TO THE FUNDS DEPOSITED IN THE TRUST ACCOUNT AFTER
CONSUMMATION OF THE BUSINESS COMBINATION?

Upon consummation of the Business Combination, the funds in the Trust Account will be used by Motion
to pay holders of the Public Shares who exercise redemption rights, to pay Motion’s tax obligations
incurred prior to the closing, to pay $4,025,000 in deferred underwriting commissions to the underwriters
of Motion’s initial public offering, to repay loans included on Motion’s consolidated balance sheet as of
the closing and permitted to be repaid under the Merger Agreement, to pay certain expenses incurred in
connection with the Business Combination with DocGo, and any remaining balance will be used for
working capital and general corporate purposes of New DocGo after consummation of the Transactions,
including funding for organic growth and potential acquisitions.

WHAT HAPPENS IF A SUBSTANTIAL NUMBER OF PUBLIC STOCKHOLDERS VOTE IN
FAVOR OF THE BUSINESS COMBINATION PROPOSAL AND EXERCISE THEIR
REDEMPTION RIGHTS?

Pursuant to the Existing Charter, all holders of Public Shares may vote in favor of the Business
Combination and still exercise their redemption rights; provided that Motion may not consummate the
Business Combination and either party is entitled to terminate the Merger Agreement if Motion would
have less than $5,000,001 of net tangible assets immediately prior to or upon consummation of the
Transactions. Accordingly, the Transactions may be consummated even though the funds available from
the Trust Account and the number of public stockholders are substantially reduced as a result of
redemptions of Public Shares. With fewer Public Shares and public stockholders, the trading market for
the New DocGo Common Stock following consummation of the Transactions may be less liquid than the
market for the Class A Common Stock prior to the Transactions and New DocGo may not be able to meet
the listing standards for Nasdaq or another national securities exchange.

WHAT HAPPENS IF THE BUSINESS COMBINATION IS NOT CONSUMMATED?

If the Business Combination is not consummated by November 8, 2021, either party may terminate the
Merger Agreement; provided that if the Business Combination Proposal, the Charter Proposals and the
Nasdaq Proposal are approved by Motion stockholders on or prior to November 8, 2021, the parties will
have until December 8, 2021 to consummate the Business Combination before the Merger Agreement can
be terminated. If the Merger Agreement is terminated, Motion would attempt to consummate an alternate
business combination. If Motion is unable to consummate a business combination on or before October
19, 2022, pursuant to the Existing Charter Motion must redeem 100% of the outstanding Public Shares, at
a per-share price, payable in cash, equal to an amount then held in the Trust Account.

WHEN DO YOU EXPECT THE BUSINESS COMBINATION TO BE COMPLETED?

It is currently anticipated that the Business Combination will be consummated promptly following the
Motion Annual Meeting which is set for [+], 2021; however, such meeting could be adjourned. For a
description of the conditions for the completion of the Business Combination, see the section of this proxy
statement/consent solicitation statement/prospectus titled “The Merger Agreement — Conditions to the
Closing of the Business Combination.”

DO ANY OF MOTION’S DIRECTORS OR OFFICERS HAVE INTERESTS IN THE MERGER
THAT MAY DIFFER FROM OR BE IN ADDITION TO THE INTERESTS OF MOTION
STOCKHOLDERS?

Motion’s officers and directors may have interests in the Merger that may be different from, or in addition
to, the interests of Motion stockholders generally. The Motion board of directors was aware of and
considered these interests to the extent such interests existed at the time, among other matters, in
approving the Merger Agreement and in recommending that the Merger Agreement be approved by the
stockholders of Motion. See “Proposal No. 1 — The Merger Agreement — Interests of Certain Persons in
the Proposed Transaction — Motion” beginning on page 114 of this proxy statement/consent solicitation
statement/prospectus.
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Q:
A:

WHAT DO I NEED TO DO NOW?

Motion urges you to carefully read and consider the information contained in this proxy statement/consent
solicitation statement/prospectus, including the annexes, and to consider how the Business Combination
will affect you as a stockholder and warrant holder of Motion. Stockholders should then vote as soon as
possible in accordance with the instructions provided in this proxy statement/consent solicitation
statement/prospectus and on the enclosed proxy card.

HOW DO I ATTEND THE MOTION ANNUAL MEETING?

Due to health concerns stemming from the COVID-19 pandemic and to support the health and well-being
of Motion’s stockholders, the Motion Annual Meeting will be held virtually. Any stockholder wishing to
attend the Motion Annual Meeting must register in advance. To register for and attend the Motion Annual
Meeting, please follow these instructions as applicable to the nature of your ownership of Motion
Common Stock:

Shares Held of Record. 1If you are a record holder, and you wish to attend the virtual meeting, go to
https:// , enter the control number you received on your proxy card or notice of the meeting and click
on the “Click here to preregister for the online meeting” link at the top of the page. Immediately prior to
the start of the Motion Annual Meeting, you will need to log back into the meeting site using your control
number. You must register before the meeting starts.

Shares Held in Street Name. If you hold your shares in “street” name, which means your shares are held
of record by a broker, bank, or nominee, and you who wish to attend the virtual meeting, you must obtain
a legal proxy from the stockholder of record and e-mail a copy (a legible photograph is sufficient) of your
proxy to proxy@continentalstock.com. Holders should contact their bank, broker, or other nominee for
instructions regarding obtaining a proxy. Holders who e-mail a valid legal proxy will be issued a meeting
control number that will allow them to register to attend and participate in the Motion Annual Meeting.
You will receive an e-mail prior to the meeting with a link and instructions for entering the Motion
Annual Meeting. “Street” name holders should contact Continental Stock Transfer on or before s
2021.

Stockholders will also have the option to listen to the Motion Annual Meeting by telephone by calling: [*].
You will not be able to vote or submit questions unless you register for and log in to the Motion Annual
Meeting webcast as described above.

HOW DO 1 VOTE?

If you are a holder of record of Motion Common Stock on the record date, you may vote by virtually
attending the Motion Annual Meeting and submitting a ballot via the live webcast or by submitting a
proxy for the Motion Annual Meeting. You may submit your proxy by completing, signing, dating and
returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope.

If you hold your shares in “street name,” which means your shares are held of record by a broker, bank or
nominee, you should contact your broker, bank, or nominee to ensure that votes related to the shares you

beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee with
instructions on how to vote your shares or, if you wish to attend the virtual meeting, obtain a proxy from

your broker, bank, or nominee.

IF MY SHARES ARE HELD IN “STREET NAME,” WILL MY BROKER, BANK, OR
NOMINEE AUTOMATICALLY VOTE MY SHARES FOR ME?

Your broker, bank or nominee can vote your shares without receiving your instructions on “routine”
proposals only. Your broker, bank, or nominee cannot vote your shares with respect to “non-routine”
proposals unless you provide instructions on how to vote in accordance with the information and
procedures provided to you by your broker, bank or nominee.

The Adjournment Proposal is considered a routine proposal. Accordingly, your broker, bank or nominee
may vote your shares with respect to such proposals without receiving voting instructions.

The Business Combination Proposal, each Charter Proposal, the Director Election Proposal, the Nasdaq
Proposal, and the Incentive Plan Proposal are non-routine proposals. Accordingly, your broker, bank or
nominee may not vote your shares with respect to these proposals unless you provide voting instructions.
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Q:
A:

MAY 1 CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

Yes. Stockholders may send a later-dated, signed proxy card so that it is received by the Transfer Agent
prior to the vote at the Motion Annual Meeting or virtually attend the Motion Annual Meeting and
submitting a ballot via the live webcast. Stockholders also may revoke their proxy by sending a notice of
revocation to the Transfer Agent, which must be received prior to the vote at the Motion Annual Meeting.

WHAT HAPPENS IF I FAIL TO TAKE ANY ACTION WITH RESPECT TO THE MOTION
ANNUAL MEETING?

If you fail to take any action with respect to the Motion Annual Meeting and the Transactions are
approved by stockholders and consummated, you will continue to be a stockholder and/or warrant holder
of New DocGo. As a corollary, failure to deliver your stock certificate(s) to the Transfer Agent (either
physically or electronically) no later than two (2) business days prior to the Motion Annual Meeting
means you will not have any right in connection with the Transactions to exchange your shares for a pro
rata share of the funds held in the Trust Account. If you fail to take any action with respect to the Motion
Annual Meeting and the Transactions are not approved, you will continue to be a stockholder and/or
warrant holder Motion.

WHAT SHOULD I DO WITH MY STOCK AND WARRANT CERTIFICATES?

Motion warrant holders and those stockholders who do not elect to have their Public Shares redeemed for
their pro rata share of the Trust Account need not submit their certificates. Motion stockholders who
exercise their redemption rights must deliver their stock certificates to the Transfer Agent (either
physically or electronically) no later than two (2) business days prior to the Motion Annual Meeting in
order to properly demand such redemption rights.

WHAT SHOULD I DO IF I RECEIVE MORE THAN ONE SET OF VOTING MATERIALS?

Stockholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/consent solicitation statement/prospectus and multiple proxy cards or voting instruction cards.
For example, if you hold your shares in more than one brokerage account, you will receive a separate
voting instruction card for each brokerage account in which you hold shares. If you are a holder of record
and your shares are registered in more than one name, you will receive more than one proxy card. Please
complete, sign, date and return each proxy card and voting instruction card that you receive in order to
cast a vote with respect to all of your Motion shares.

WHO CAN HELP ANSWER MY QUESTIONS?

If you have questions about the Business Combination or if you need additional copies of the proxy
statement/consent solicitation statement/prospectus or the enclosed proxy card you should contact:

Motion Acquisition Corp.

c/o Graubard Miller

405 Lexington Avenue, 11" Floor

New York, New York 10174

Attn: Michael Burdiek, Chief Executive Officer
Telephone: (212) 818-8800

Or
[*]
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You may also obtain additional information about Motion from documents filed with the Securities and
Exchange Commission (“SEC”) by following the instructions in the section entitled “Where You Can Find
More Information.” If you are a holder of Public Shares and you intend to seek redemption of your shares,
you will need to demand redemption of your shares by delivering your stock (either physically or
electronically) to the Transfer Agent at the address below no later than two (2) business days prior to the
Motion Annual Meeting. If you have questions regarding the certification of your position or delivery of
your stock, please contact:

Mr. Mark Zimkind

Continental Stock Transfer & Trust Company
1 State Street, 30" Floor

New York, New York 10004

E-mail: mzimkind@continentalstock.com

QUESTIONS AND ANSWERS ABOUT DOCGO’S CONSENT SOLICITATION

Q:
A:

WHO IS ENTITLED TO GIVE A WRITTEN CONSENT FOR DOCGO?

The holders of record of Existing DocGo Class A Stock and Existing DocGo Preferred Stock, as of [],
2021.

WHAT APPROVAL IS REQUIRED BY DOCGO STOCKHOLDERS TO ADOPT THE MERGER
AGREEMENT?

Adoption of the Merger Agreement and the transactions contemplated thereby requires the approval of the
holders of (i) at least a majority of the outstanding shares of Existing DocGo Class A Stock and Existing
DocGo Preferred Stock entitled to vote, voting together as a single class on an as-converted to Existing
DocGo Class A Stock basis and (ii) at least a majority of the outstanding shares of Existing DocGo
Preferred Stock entitled to vote. As a closing condition to the Merger Agreement, DocGo must deliver
written consents adopting the Merger Agreement and approving the Merger; both DocGo and Motion
have a right to terminate the Merger Agreement if such consent is not received within 15 business days
after this proxy statement/consent solicitation statement/prospectus is declared effective by the SEC.

Concurrent with the execution of the Merger Agreement, certain holders of Existing DocGo Class A
Stock and Existing DocGo Preferred Stock holding a sufficient number of shares to approve the Merger
Agreement and Business Combination entered into Support Agreements with Motion in connection with
the closing of the Business Combination to vote such securities in favor of the proposed Business
Combination. Under the Support Agreements, the supporting holders agreed, among other things, to
execute and deliver a written consent within five business days after this proxy statement/consent
solicitation statement/prospectus is declared effective by the SEC, adopting the Merger Agreement, and
approving the Merger.

DO ANY OF DOCGO’S DIRECTORS OR OFFICERS HAVE INTERESTS IN THE MERGER
THAT MAY DIFFER FROM OR BE IN ADDITION TO THE INTERESTS OF DOCGO
STOCKHOLDERS?

DocGo’s executive officers and directors may have interests in the Merger that may be different from, or
in addition to, the interests of DocGo stockholders generally. The DocGo board of directors was aware of
and considered these interests to the extent such interests existed at the time, among other matters, in
approving the Merger Agreement and in recommending that the Merger Agreement be approved by the
stockholders of DocGo. See “Proposal No. 1 — The Merger Agreement — Interests of Certain Persons in
the Proposed Transaction — DocGo” beginning on page 115 of this proxy statement/consent solicitation
statement/prospectus.

HOW WILL MY EXISTING DOCGO OPTIONS AND EXISTING DOCGO WARRANTS BE
TREATED IN THE MERGER?

Pursuant to the terms of the Merger Agreement, each Existing DocGo Option will by virtue of the
occurrence of the Effective Time and without any action on the part of DocGo, Motion or the holders
thereof, be assumed and converted into an option (a “New DocGo Substitute Option”) with respect to a
number of shares of New DocGo Common Stock equal to the number of whole shares of Existing DocGo
Common Stock subject to such Existing DocGo Option that were issuable immediately prior to the
Effective Time multiplied by the Exchange Ratio, rounded down to the nearest number of whole shares of
New DocGo Common Stock. The per
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share exercise price for the shares of New DocGo Common Stock issuable upon exercise of such New
DocGo Substitute Option will be equal to the quotient determined by dividing the exercise price per share
of Existing DocGo Common Stock at which such Existing DocGo Option was exercisable immediately
prior to the Effective Time by the Exchange Ratio, rounded up to the nearest whole cent.

Each Existing DocGo Warrant will by virtue of the occurrence of the Effective Time and without any
action on the part of DocGo, Motion or the holders thereof, be assumed and converted into a warrant
(“New DocGo Substitute Warrant”) with the same terms and conditions set forth in the applicable
documents evidencing the terms of the Existing DocGo Warrants immediately prior to the Effective time,
including any repurchase rights or vesting provisions, except that each New DocGo Substitute Warrant
will be exercisable for a number of whole shares of New DocGo Common Stock equal to the product of
the number of shares of Existing DocGo Common Stock that were issuable upon exercise of such Existing
DocGo Warrant immediately prior to the Effective Time multiplied by the Exchange Ratio, rounded down
to the nearest whole number of shares of New DocGo Common Stock. The per share exercise price for
the shares of New DocGo Common Stock issuable upon exercise of such New DocGo Substitute Warrant
will be equal to the quotient determined by dividing the exercise price per share of Existing DocGo
Common Stock at which such Existing DocGo Warrant was exercisable immediately prior to the Effective
Time by the Exchange Ratio, rounded up to the nearest whole cent.

A portion of the 83,600,000 Closing Shares will be reserved for issuance upon exercise of New DocGo
Substitute Options and the New DocGo Substitute Warrants that remain outstanding after the Effective
Time. New DocGo does not intend to register the New DocGo Substitute Options and the New DocGo
Substitute Warrants.

Q: HOW CANIRETURN MY WRITTEN CONSENT?

A: If you hold shares of Existing DocGo Class A Stock or Existing DocGo Preferred Stock and you wish to
submit your consent, you must fill out the enclosed written consent, date and sign it, and promptly return
it to DocGo. Once you have completed, dated and signed your written consent, deliver it to DocGo by
emailing a .pdf copy of your written consent to proxies@ambulnz.com or proxies@docgo.com or by
mailing your written consent to DocGo at Ambulnz, Inc., 35 West 35" Street, Floor 5, New York, NY
10001, Attention: Secretary. DocGo does not intend to hold a stockholders’ meeting to consider the
Business Combination Proposal, and, unless DocGo decides to hold a stockholders’ meeting for such
purposes, you will be unable to vote in person or virtually by attending a stockholders’ meeting.

Q: WHAT IS THE DEADLINE FOR RETURNING MY WRITTEN CONSENT?

A: The DocGo board of directors has set 5:00 p.m. Eastern Time, on [*], 2021 as the targeted final date for the
receipt of written consents (the “target date”). The target date is the date on which DocGo expects to
receive the written consents of the supporting holders under the Support Agreements. DocGo reserves the
right to extend the final date for the receipt of written consents beyond [+], 2021. Any such extension may
be made without notice to DocGo stockholders. Once a sufficient number of consents to adopt the Merger
Agreement have been received, the consent solicitation will conclude.

Q: WHAT VOTING OPTIONS DO I HAVE WITH RESPECT TO THE PROPOSED MERGER?

A:  With respect to the shares of Existing DocGo Class A Stock and Existing DocGo Preferred Stock that you
hold, you may execute a written consent to approve the Business Combination Proposal. If you fail to
execute and return your written consent, or otherwise withhold your written consent, it has the same effect
as voting against the Business Combination Proposal.

Q: ARE DOCGO STOCKHOLDERS ENTITLED TO EXERCISE APPRAISAL RIGHTS?

A: No, holders of Existing DocGo Common Stock and Existing DocGo Preferred Stock are not entitled to
appraisal rights in connection with the Merger under Delaware law.
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Q:
A:

SHOULD DOCGO STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATES NOW?

No. DocGo stockholders SHOULD NOT send in any stock certificates now. If the Merger Agreement is
adopted and the Merger is consummated, transmittal materials, with instructions for their completion, will
be provided under separate cover to DocGo stockholders who hold physical stock certificates and the
stock certificates should be sent at that time in accordance with such instructions.

WHOM SHOULD I CONTACT IF I HAVE ANY QUESTIONS ABOUT THE CONSENT
SOLICITATION?

If you have any questions about the Merger or how to return your written consent or letter of transmittal,
or if you need additional copies of this proxy statement/consent solicitation statement/prospectus or a
replacement written consent or letter of transmittal, you should contact [] at [].
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SUMMARY OF THE PROXY STATEMENT/CONSENT SOLICITATION
STATEMENT/PROSPECTUS

This summary highlights selected information included in this proxy statement/consent solicitation
statement/prospectus and does not contain all of the information that may be important to you. You should
read this entire document and its annexes and the other documents to which we refer before you decide how
to vote. Each item in this summary includes a page reference directing you to a more complete description of
that item.

Parties to the Business Combination

Information about Motion

Motion is a special purpose acquisition company formed for the purpose of effecting a merger, capital
stock exchange, asset acquisition, share purchase, reorganization or similar business combination with one or
more businesses. Motion’s Units, Class A Common Stock and Warrants are currently listed on Nasdaq under
the symbols “MOTNU,” “MOTN,” and “MOTNW,” respectively. The mailing address of Motion’s principal
executive office is c/o Graubard Miller, 405 Lexington Avenue, 11™ Floor, New York, NY 10174 and the
telephone number of Motion’s principal executive office is (212) 818-8800.

Information about DocGo

DocGo’s mission is to transform medical transportation and telehealth, with more accessible,
affordable, and efficient patient-centered care. Since its founding in 2015, DocGo has created a network of
over 1,900 medical professionals, including Emergency Medical Technicians (“EMTs”), paramedics, nurses
and support staff spanning more than 25 states and the United Kingdom. Through more than 2.2 million
patient interactions, DocGo has created an unmatched medical transportation network that can provide better
care outside of the physical walls of the healthcare system. DocGo began by developing a state-of-the-art,
intuitive platform to drive greater efficiency and improved access to patient care. Its innovative technology
can change the way healthcare facilities manage patient transportation, and eliminate many of the common
obstacles faced when scheduling service, ultimately freeing medical professionals to focus more time and
their valuable resources on what they do best — providing patient care. Additionally, in certain markets, its
Mobile Health in-person care model facilitates medical treatment directly to patients in the comfort of their
homes, workplaces, and other non-traditional locations. For more information about DocGo, see the section
entitled “Information About DocGo.”

The Merger and the Merger Agreement

The terms and conditions of the Merger are contained in the Merger Agreement, which is attached as
Annex A to this proxy statement/consent solicitation statement/prospectus. We encourage you to read the
Merger Agreement carefully, as it is the legal document that governs the Merger.

If the Merger Agreement is approved and adopted and the Merger is subsequently completed, Merger
Sub will merge with and into DocGo, with DocGo surviving the Merger as a wholly owned subsidiary of
Motion.

Merger Consideration

Immediately prior to the Effective Time, each outstanding share of Existing DocGo Preferred Stock
will be converted to Existing DocGo Class A Stock, and after giving effect to such conversion, each
outstanding share of Existing DocGo Common Stock will be cancelled and converted into the right to receive
a pro rata portion of 83,600,000 Closing Shares (reserving approximately [__] of such Closing Shares for
issuance upon exercise of the New DocGo Substitute Warrants and New DocGo Substitute Options) and the
contingent right to receive a pro rata portion of the Contingent Shares, if earned.

Treatment of DocGo Equity Awards

Pursuant to the terms of the Merger Agreement, each Existing DocGo Option will by virtue of the
occurrence of the Effective Time and without any action on the part of DocGo, Motion or the holders thereof,
be assumed and converted into a New DocGo Substitute Option with respect to a number of shares of New
DocGo Common Stock equal to the number of whole shares of Existing DocGo Common Stock subject to
such Existing DocGo Option that were issuable immediately prior to the Effective Time multiplied by the
Exchange Ratio, rounded down to the
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nearest number of whole shares of New DocGo Common Stock. The per share exercise price for the shares of
New DocGo Common Stock issuable upon exercise of such New DocGo Substitute Option will be equal to
the quotient determined by dividing the exercise price per share of Existing DocGo Common Stock at which
such Existing DocGo Option was exercisable immediately prior to the Effective Time by the Exchange Ratio,
rounded up to the nearest whole cent.

Each Existing DocGo Warrant will by virtue of the occurrence of the Effective Time and without any
action on the part of DocGo, Motion or the holders thereof, be assumed and converted into a New DocGo
Substitute Warrant with the same terms and conditions set forth in the applicable documents evidencing the
terms of the Existing DocGo Warrants immediately prior to the Effective time, including any repurchase
rights or vesting provisions, except that each New DocGo Substitute Warrant will be exercisable for a number
of whole shares of New DocGo Common Stock equal to the product of the number of shares of Existing
DocGo Common Stock that were issuable upon exercise of such Existing DocGo Warrant immediately prior
to the Effective Time multiplied by the Exchange Ratio, rounded down to the nearest whole number of shares
of New DocGo Common Stock. The per share exercise price for the shares of New DocGo Common Stock
issuable upon exercise of such New DocGo Substitute Warrant will be equal to the quotient determined by
dividing the exercise price per share of Existing DocGo Common Stock at which such Existing DocGo
Warrant was exercisable immediately prior to the Effective Time by the Exchange Ratio, rounded up to the
nearest whole cent .

A portion of the 83,600,000 Closing Shares will be reserved for issuance upon exercise of New DocGo
Substitute Options and the New DocGo Substitute Warrants that remain outstanding after the Effective Time.
New DocGo does not intend to register the New DocGo Substitute Options and the New DocGo Substitute
Warrants.

Related Agreements

In connection with the Merger Agreement certain additional agreements were entered into concurrently
with the execution of the Merger Agreement and certain additional agreements will be entered into in
connection with the consummation of the Business Combination, which we refer to as the “Related
Agreements.” Related Agreements include the Support Agreements, Seller Lock-Up Agreements, Sponsor
Agreement, PIPE Agreement, A&R Registration Rights Agreement, Sponsor Escrow Agreement, and
Employment Agreements. For more information regarding each Related Agreement, see the section entitled
“Proposal No. 1 — The Business Combination Proposal — The Merger Agreement — Related Agreements.”
Stockholders and other interested parties are urged to read such Related Agreements in their entirety prior to
voting on the proposals presented at the Motion Annual Meeting.

Motion Annual Meeting of Stockholders

The Motion Annual Meeting will be held on [], 2021, at [*] a.m. Eastern Time, via a virtual meeting.
At the Motion Annual Meeting, Motion stockholders will be asked to approve the Business Combination
Proposal, the Charter Proposals, the Director Election Proposal, the Nasdaq Proposal, the Incentive Plan
Proposal and the Adjournment Proposal (if necessary). The virtual meeting may be accessed by using the
following information:

Webcast URL:
US Toll Free:
International Toll:

Participant Passcode:

Voting Power; Record Date

The Motion board of directors has fixed the close of business on [¢], 2021 (“Motion record date) as the
record date for determining the holders of Motion Common Stock entitled to receive notice of and to vote at
the Motion Annual Meeting. As of the Motion record date, there were 11,500,000 shares of Class A Common
Stock and 2,875,000 shares of Class B Common Stock outstanding and entitled to vote at the Motion Annual
Meeting held by holders of record. Each share of Motion Common Stock entitles the holder to one (1) vote at
the Motion Annual Meeting on each proposal to be considered at the Motion Annual Meeting. As of the
Motion record date, the Sponsor and Motion’s directors and executive officers and their affiliates owned and
were entitled to vote 2,875,000 shares
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of Motion Common Stock, representing 20.0% of the shares of Motion Common Stock outstanding on that
date. The Sponsor and each of Motions officers and directors have agreed to vote all shares of Motion
Common Stock held by them in favor of the Business Combination Proposal. Accordingly, in addition to the
shares held by the Sponsor and Motion’s officers and directors, Motion would need 4,312,501 shares, or
approximately 37.5% of the 11,500,000 shares of Class A Common Stock sold in Motion’s initial public
offering, to be voted in favor of the Business Combination Proposal in order for it to be approved assuming
all outstanding shares are voted on such proposal. If only a quorum of shares of Motion Common Stock is
present at the Motion Annual Meeting, Motion would need only 6.3% of the Class A Common Stock to be
voted in favor of the Business Combination Proposal in order for it to be approved (provided that
consummation of the Business Combination is conditioned upon, among other things approval of the Charter
Proposals and Nasdaq Proposal, compliance with the Minimum Cash Condition, and the requirement that
Motion have net tangible assets of less than $5,000,001 immediately prior to or upon consummation of the
Transactions). The Sponsor, officers, directors and their affiliates have also indicated that they intend to vote
their Motion Common Stock in favor of all other proposals being presented by Motion at the Motion Annual
Meeting. As of the Motion record date, DocGo did not beneficially hold any shares of Motion Common
Stock.

Quorum and Vote of Motion Stockholders

A quorum of Motion stockholders is necessary to hold a valid meeting. A quorum will be present at the
Motion Annual Meeting if a majority of the issued and outstanding shares of Motion Common Stock on the
record date that are entitled to vote at the Motion Annual Meeting are represented by stockholders present at
the Motion Annual Meeting or by proxy. Abstentions will be counted towards the quorum requirement.
Broker non-votes will not be counted towards the quorum requirement. If there is no quorum, a majority of
the votes present at Motion Annual Meeting may adjourn the annual meeting to another date.

The proposals presented at the Motion Annual Meeting will require the following votes:

. Business Combination Proposal — The approval of the Business Combination Proposal will
require the affirmative vote of the holders of a majority of the then outstanding shares of Motion
Common Stock present and entitled to vote at the Motion Annual Meeting. Abstentions will have
the same effect as a vote “against” the Business Combination Proposal because an abstention
represents a share entitled to vote. Brokers are not entitled to vote on the Business Combination
Proposal absent voting instructions from the beneficial holder and, consequently, broker non-
votes will have no effect on the Business Combination Proposal. The Business Combination will
not be consummated if Motion has less than $5,000,001 of net tangible assets immediately prior
to or upon consummation of the Transactions.

. Charter Proposals — The approval of each of the Charter Proposals will require the affirmative
vote of the holders of sixty-five percent (65%) of the outstanding shares of Motion Common
Stock on the record date. Abstentions will have the same effect as a vote “against” the Charter
Proposals. Each Charter Proposal is considered a non-routine proposal, and, accordingly, brokers
are not entitled to vote on those proposals without receiving voting instructions, and broker non-
votes will have the same effect as a vote “against” such proposals.

. Director Election Proposal — The election of directors requires a plurality of the votes cast.
“Plurality” means that the individuals who receive the largest number of votes cast “FOR” will be
elected as directors (even if they receive less than a majority of the votes cast). Consequently,
because this is an uncontested election, any director nominee who receives at least one vote
“FOR” will be elected as a director. Brokers are not entitled to vote on the Director Election
Proposal absent voting instructions from the beneficial holder because the Director Election
Proposal is considered “non-routine”. Consequently, broker non-votes will have no effect with
respect to the Director Election Proposal.

. Nasdaq Proposal — The approval of the Nasdaq Proposal will require the affirmative vote of the
holders of a majority of the Motion Common Stock present in person (which would include
presence at a virtual meeting) or represented by proxy at the Motion Annual Meeting and entitled
to vote thereat. Abstentions will have the same effect as a vote “against” the Nasdaq Proposal
because an abstention represents a share entitled to vote. Brokers are not entitled to vote on the
Nasdaq Proposal absent voting instructions from the beneficial holder and, consequently, broker
non-votes will have no effect on the Nasdaq Proposal.
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. Incentive Plan Proposal — The approval of the Incentive Plan Proposal will require the
affirmative vote of the holders of a majority of the Motion Common Stock present in person
(which would include presence at a virtual meeting) or represented by proxy at the Motion
Annual Meeting and entitled to vote thereat. Abstentions will have the same effect as a vote
“against” the Incentive Plan Proposal because an abstention represents a share entitled to vote.
Brokers are not entitled to vote on the Incentive Plan Proposal absent voting instructions from the
beneficial holder and, consequently, broker non-votes will have no effect on the Incentive Plan
Proposal.

. Adjournment Proposal — The approval of the Adjournment Proposal will require the
affirmative vote of the holders of a majority of the then outstanding shares of Motion Common
Stock present and entitled to vote at the Motion Annual Meeting. Abstentions will have the same
effect as a vote “against” the Adjournment Proposal because an abstention represents a share
entitled to vote. Brokers are entitled to vote on the Adjournment Proposal absent voting
instructions from the beneficial holder because the proposal is considered “routine”.
Consequently, broker non-votes will have the same effect as a vote “against” the Adjournment
Proposal.

Under the Merger Agreement, the approval of the Business Combination Proposal, each of the Charter
Proposals and the Nasdaq Proposal is a condition to the consummation of the Business Combination. If any
of these proposals is not approved and the applicable closing condition in the Merger Agreement is not
waived, the remaining proposals will not be presented to stockholders for a vote. The Incentive Plan Proposal
and Director Proposal are conditioned on the approval of the Business Combination Proposal, each Charter
Proposal, and the Nasdaq Proposal. The Adjournment Proposal is not conditioned on the approval of any
other proposal set forth in this proxy statement/consent solicitation statement/prospectus.

Redemption Rights

Pursuant to the Existing Charter, a holder of Public Shares may demand that Motion redeem such
shares for a pro rata portion of the Trust Account if the Business Combination is consummated; provided that
Motion may not consummate the Business Combination if it has less than $5,000,001 of net tangible assets
immediately prior to or upon consummation of the Business Combination. Holders of Public Shares will be
entitled to receive cash for these shares only if they deliver their shares to the Transfer Agent no later than
two (2) business days prior to the Motion Annual Meeting. Holders of Public Shares do not need to
affirmatively vote on the Business Combination Proposal or be a holder of such Public Shares as of the
record date to exercise redemption rights. If the Transactions are not consummated, these shares will not be
redeemed for cash. If a holder of Public Shares properly demands redemption, delivers his, her, or its shares
to the Transfer Agent as described above, and the Transactions are consummated, Motion will redeem each
Public Share for a full pro rata portion of the Trust Account, calculated as of two (2) business days prior to
the anticipated consummation of the Business Combination. It is anticipated that this would amount to
approximately $[*] per share. If a holder of Public Shares exercises its redemption rights, then it will be
exchanging its shares of Motion Common Stock for cash and will no longer own the shares. See the section
of this proxy statement/consent solicitation statement/prospectus titled “Annual Meeting of
Stockholders — Redemption Rights” for a detailed description of the procedures to be followed if you wish to
redeem your shares for cash.

Holders of Warrants will not have redemption rights with respect to such Warrants.

Recommendation of the Motion Board of Directors

The Motion board of directors has unanimously determined that the Merger, on the terms and
conditions set forth in the Merger Agreement, is advisable and in the best interests of Motion and its
stockholders and has directed that the proposals set forth in this proxy statement/consent solicitation
statement/prospectus be submitted to its stockholders for approval at the Motion Annual Meeting on the date
and at the time and place set forth in this proxy statement/consent solicitation statement/prospectus. The
Motion board of directors unanimously recommends that you Motion’s stockholders vote “FOR” the
Business Combination Proposal, “FOR” each of the Charter Proposals, “FOR” the election of each of the
seven (7) directors nominated in the Director Election Proposal, “FOR” the Nasdaq Proposal, “FOR” the
Incentive Plan Proposal, and “FOR” the Adjournment Proposal, if presented. See “Motion Annual Meeting of
Stockholders — Recommendation of the Motion Board of Directors and Reasons for the Merger” beginning
on page 85.
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Motion’s Directors and Executive Officers Have Financial Interests in the Merger

Certain of Motion’s executive officers and directors may have interests in the Merger that may be
different from, or in addition to, the interests of Motion’s stockholders. The members of the Motion board of
directors were aware of and considered these interests, among other matters, when they approved the Merger
Agreement and recommended that Motion stockholders approve the proposals required to effect the Merger.
See “Proposal No. 1 — The Merger Agreement — Interests of Certain Persons in the Proposed
Transaction — Motion” beginning on page 114.

Recommendation of the DocGo Board of Directors

After consideration, the DocGo board of directors adopted resolutions and determined that the Merger
Agreement, the Merger contemplated by the Merger Agreement and the other transactions contemplated by
the Merger Agreement were advisable, fair to and in the best interests of DocGo and its stockholders,
adopting and approving the Merger Agreement and the transactions contemplated thereby, including the
Merger and directing that the Merger Agreement be submitted to the holders of Existing DocGo Class A
Stock and Existing DocGo Preferred Stock for their consideration and approval. The DocGo board of
directors recommends that DocGo stockholders adopt the Merger Agreement by submitting a written consent
and thereby approve the Merger and the transactions contemplated by the Merger Agreement by executing
and delivering the written consent furnished with this proxy statement/consent solicitation
statement/prospectus.

DocGo Solicitation of Written Consents

Consents; Required Consents

Adoption of the Merger Agreement and the transactions contemplated thereby requires the approval of
the holders of (i) at least a majority of the outstanding shares of Existing DocGo Class A Stock and Existing
DocGo Preferred Stock entitled to vote, voting together as a single class on an as-converted to Existing
DocGo Class A Stock basis and (ii) at least a majority of the outstanding shares of Existing DocGo Preferred
Stock entitled to vote. As a closing condition to the Merger Agreement, DocGo must deliver written consents
adopting the Merger Agreement and approving the Merger; both DocGo and Motion have a right to terminate
the Merger Agreement if such consent is not received within 15 business days after this proxy
statement/consent solicitation statement/prospectus is declared effective by the SEC.

Submission of Consents

You may consent to the Business Combination Proposal and the ancillary agreements with respect to
your shares of Existing DocGo Class A Stock and Existing DocGo Preferred Stock by completing, dating and
signing the written consent enclosed with this proxy statement/consent solicitation statement/prospectus and
returning it to DocGo.

If you hold shares of Existing DocGo Class A Stock or Existing DocGo Preferred Stock and you wish
to give your written consent, you must fill out the enclosed written consent, date and sign it, and promptly
return it to DocGo. Once you have completed, dated and signed the written consent, you may deliver it to
DocGo by emailing a .pdf copy to proxies@ambulnz.com or proxies@docgo.com or by mailing it to DocGo
at Ambulnz, Inc., 35 West 35" Street, Floor 5, New York, NY 10001, Attention: Secretary.

Executing Consents

You may execute a written consent to approve of the Business Combination Proposal. A written
consent to approve the Business Combination Proposal is equivalent to a vote for such proposal. If you fail to
execute and return your written consent, or otherwise withhold your written consent, it has the same effect as
voting against the Business Combination Proposal.
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Solicitation of Consents; Expenses

The expense of preparing, printing and mailing these consent solicitation materials to DocGo
stockholders is being borne by DocGo. Officers and employees of DocGo may solicit consents by telephone
and personally, in addition to solicitation by mail. These persons will receive their regular salaries but no
special compensation for soliciting consents.

DocGo’s Directors and Executive Officers Have Financial Interests in the Merger

Certain of DocGo’s executive officers and directors may have interests in the Merger that may be
different from, or in addition to, the interests of DocGo’s stockholders. The members of the DocGo board of
directors were aware of and considered these interests to the extent that such interests existed at the time,
among other matters, when they approved the Merger Agreement and recommended that DocGo stockholders
approve the Business Combination Proposal. See “Proposal No. 1 — The Merger Agreement — Interests of
Certain Persons in the Proposed Transaction — DocGo” beginning on page 115.

Ownership of New DocGo

As of the date of this proxy statement/consent solicitation statement/prospectus, there are 14,375,000
shares of Motion Common Stock issued and outstanding, including 2,875,000 shares of Class B Common
Stock. Upon the consummation of the Transactions, the Class B Common Stock will be converted into
Class A Common Stock on a one-for-one basis. As of the date of this proxy statement/consent solicitation
statement/prospectus, there are an aggregate of 3,833,333 Public Warrants and 2,533,333 Private Placement
Warrants outstanding. Each whole warrant entitles the holder thereof to purchase one (1) share of Class A
Common Stock beginning on the later of (x) 30 days after closing of the Merger and (y) October 19, 2021.

The following table illustrates varying beneficial ownership levels in New DocGo immediately
following the consummation of the Transactions assuming the levels of redemptions by the public
stockholders indicated:

Share Ownership in

New DocGo®
No Maximum Possible
Redemptions® Redemption®
Percentage of Percentage of
Number of  Outstanding  Number of Outstanding
Shares Shares Shares Shares
Former equityholders of DocGo [ ]9 [ 1% ] [ 1%
Motion’s public stockholders 11,500,000 [ 1% [] [ 1%
Motion’s Sponsor, officers, and directors 2,875,000 [ 1% 2,875,000 [ 1%
PIPE Investors 12,500,000 [ 1% 12,500,000 [ 1%

(1)  Percentages may not sum to 100% due to rounding. Figures and percentages do not give effect to the shares
reserved for issuance under the Incentive Plan or shares that may be issued upon the exercise of outstanding
warrants. See “Proposal No. 5 — The Incentive Plan Proposal” for additional information. See “Basis of
Presentation and Glossary” for additional information with respect to assumptions underlying New DocGo share
calculations and ownership percentages.

(2)  This scenario assumes that no Public Shares are redeemed.

(3)  This scenario assumes that [__] Public Shares are redeemed for an aggregate payment of approximately $[__]
million from the Trust Account, which is the maximum amount of redemptions that would satisfy the Minimum
Cash Condition. For additional information regarding the calculation of the Minimum Cash Condition, see the
section entitled “Proposal No. 1 — The Business Combination Proposal — The Merger Agreement — Conditions
to Closing.”

(4)  Assumes that [__] Existing DocGo Convertible Securities remain outstanding prior to consummation of the
Business Combination and [__] Closing Shares are issued as consideration to equityholders of DocGo. Does not
include Contingent Shares issuable post-Business Combination.
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Organizational Structure

Before the Business Combination

The diagrams below depict simplified versions of the current organizational structures of Motion and
DocGo, respectively.
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After the Business Combination

The diagram below depicts a simplified version of our organizational structure immediately following
the completion of the Business Combination.

New DocGo Post-Business Combination
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Regulatory Approval Required for the Merger

Completion of the Merger is subject to expiration of the waiting period under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the “HSR Act”). Motion and DocGo agreed to use their
reasonable best efforts to obtain all required regulatory approval and DocGo agreed to request early
termination of any waiting period under the HSR Act. On April 5, 2021, Motion and DocGo filed the
required forms under the HSR Act with respect to the Business Combination with the U.S. Federal Trade
Commission (“FTC”) and the Antitrust Division of the Department of Justice (“Antitrust Division”) and the
applicable waiting period expired on May 5, 2021. The regulatory approval to which completion of the
Merger is subject is described in more detail in the section of this proxy statement/consent solicitation
statement/prospectus entitled “Regulatory Approval Required For The Merger” beginning on page 20.

Appraisal Rights

Neither DocGo nor Motion stockholders have appraisal rights in connection with the proposed
Business Combination under the DGCL.

Listing

Motion’s Units, Class A Common Stock and Warrants are currently listed on Nasdaq under the symbols
“MOTNU,” “MOTN,” and “MOTNW,” respectively. Motion intends to apply for listing of the New DocGo
Common Stock and Warrants on Nasdaq under the symbols “DCGO” and “DCGOW,” respectively, upon the
closing of the Transactions. It is a condition of the consummation of the Transactions that the New DocGo
Common Stock is approved for listing on Nasdaq (subject only to official notice of issuance thereof and
round lot holder requirements), but there can be no assurance such listing condition will be met. If such
listing condition is not met, the Merger will not be consummated unless the listing condition set forth in the
Merger Agreement is waived by the parties to the Merger Agreement.
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Comparison of Stockholders’ Rights

Following the Merger, the rights of Motion’s stockholders will no longer be governed by Motion’s
Existing Charter and Existing Bylaws and instead will be governed by the Proposed Charter and Proposed
Bylaws. See “Comparison of Corporate Governance and Stockholders’ Rights” beginning on page 205.

Risk Factors and Risk Factor Summary

An investment in our securities involves a high degree of risk. In evaluating the proposals set forth in
this proxy statement/consent solicitation statement/prospectus, you should carefully read this proxy
statement/consent solicitation statement/prospectus, including the annexes, and especially consider the
discussion of material risks discussed in this section. This summary of material risks should be read in
conjunction with the “Risk Factors” section below and should not be relied upon as an exhaustive summary
of the material risks facing our business and the proposed Business Combination. The occurrence of one or
more of the events or circumstances described in the section titled “Risk Factors,” alone or in combination
with other events or circumstances, may materially adversely affect our business, financial condition and
operating results. Such material risks include, but are not limited to:

Risk Relating to the Merger and Ownership of New DocGo Common Stock Following the Merger

Motion has no operating history or revenues, and its results of operations may differ significantly
from the unaudited pro forma financial data included in this proxy statement/consent solicitation
statement/prospectus.

Motion’s current directors and executive officers and their affiliates stand to make a substantial
profit on the shares of Class B Common Stock that they own, even if the New DocGo Common
Stock subsequently declines in value or is unprofitable for public stockholders, and such interests
may have influenced their decision to approve the Business Combination with DocGo.

Motion’s current directors and executive officers and their affiliates own shares of Class B
Common Stock and Private Placement Warrants that will be worthless if the Transactions are not
approved. Such interests may have influenced their decision to approve the Business
Combination with DocGo.

The Business Combination may be completed even if a majority of the Public Shares are voted
against the Business Combination Proposal.

Activities taken by existing Motion stockholders to increase the likelihood of approval of the
Business Combination Proposal and other proposals could have a depressive effect on the Class A
Common Stock.

Future sales, or the perception of future sales, by New DocGo or its stockholders in the public
market following the Merger could cause the market price for New DocGo Common Stock to
decline.

Motion and DocGo will incur significant transaction and transition costs in connection with the
Business Combination, and New DocGo will incur additional costs and obligations as a result of
being a public operating company following the Transactions.

Nasdaq may delist New DocGo’s securities from trading on its exchange, which could limit
investors’ ability to make transactions in its securities and subject New DocGo to additional
trading restrictions.

New DocGo’s stock price may change significantly following the Merger and you could lose all
or part of your investment as a result.

Motion has restated its financial statements as of December 31, 2020 and for the period from
August 11, 2020 (inception) through December 31, 2020, which may lead to additional risks and
uncertainties, including loss of investor confidence and negative impacts on Motion’s stock price.
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Risks Related to DocGo’s Business and Industry

The COVID-19 pandemic has materially impacted DocGo’s business.

DocGo’s limited operating history may make it difficult to evaluate its business, which may be
unsuccessful.

DocGo has a history of losses, expects its operating expenses to increase significantly in the
foreseeable future and may not achieve or sustain profitability.

If DocGo is unable to effectively manage its growth, its financial performance and future
prospects will be adversely affected.

DocGo incurs significant upfront costs in its client relationships and any inability to maintain and
grow these client relationships over time or to recover these costs could have adversely adverse
effect its business.

DocGo’s labor costs are significant and any inability to control those costs could adversely affect
its business.

DocGo’s reliance on its contractual relationships with its healthcare provider partners and other
strategic alliances could adversely affect its business.

DocGo’s reliance on government contracts could adversely affect its business.

DocGo’s business depends on numerous complex information systems and any failure to
successfully maintain these systems could adversely affect its business.

DocGo’s platform is highly technical and its failure to operate effectively could adversely affect
DocGo’s business.

DocGo is required to comply with laws governing the transmission, security and privacy of health
information.

Security breaches, loss of data and other disruptions could compromise sensitive business,
customer or patient information or prevent DocGo from accessing critical information and expose
it to liability, which could adversely affect DocGo’s business.

If DocGo is unable to successfully develop new offerings and technologies or adapt to rapidly
changing technology and industry standards or changes to regulatory requirements, DocGo’s
business could be adversely affected.

DocGo is subject to a variety of federal, state and local laws and regulatory regimes, including a
variety of labor laws and regulations, and changes to or the failure to comply with these laws and
regulations could adversely affect DocGo’s business.

DocGo conducts business in a heavily regulated industry and any failure to comply with these
laws and government regulations could require DocGo to make significant changes to its
operations and could have a material adverse effect on its business, financial condition, and
results of operations.

If DocGo does not effectively adapt to changes in the healthcare industry, including changes to
laws and regulations regarding telehealth, DocGo’s business may be harmed.

DocGo must be properly enrolled in governmental healthcare programs before it can receive
reimbursement for services, and there may be delays in the enrollment process.

Reductions in Medicare reimbursement rates or changes in the rules governing the Medicare
program could have a material adverse effect on DocGo.

DocGo’s international operations subject it to additional risks that could adversely affect its
business.
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Accounting Treatment

The merger 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 accounting purposes and the
Business Combination will be treated as the equivalent of DocGo issuing stock for the net assets of Motion,
accompanied by a recapitalization. The net assets of Motion will be stated at historical cost, with no goodwill
or other intangible assets recorded.

DocGo has been determined to be the accounting acquirer based on evaluation of the following facts
and circumstances:

. DocGo’s existing stockholders will have the greatest voting interest in the combined entity after
giving effect to the merger under the no redemption and maximum redemption scenarios with
[__1% voting interest in the no redemption scenario and [__]% voting interest in the maximum
redemption scenario;

. After giving effect to the Merger, the largest individual minority stockholder of the combined
entity will be an existing stockholder of DocGo;

. DocGo’s existing directors and individuals designated by existing DocGo stockholders will
represent the majority of the New DocGo board of directors;

. DocGo’s senior management will be the senior management of New DocGo; and
. DocGo is the larger entity based on historical revenue and has the larger employee base.

Other factors were considered, including the purpose and intent of the Merger, noting that the
preponderance of evidence as described above is indicative that DocGo is the accounting acquirer in the
Merger.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF MOTION

The following table sets forth selected historical financial information derived from Motion’s
(i) unaudited financial statements included elsewhere in this proxy statement/consent solicitation
statement/prospectus as of March 31, 2021 and for the quarter then ended and (ii) audited financial statements
included elsewhere in this proxy statement/consent solicitation statement/prospectus as of December 31, 2020
and for the period from August 11, 2020 (inception) through December 31, 2020. You should read the following
summary financial information in conjunction with the section entitled “Motion’s Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and Motion’s financial statements and related notes

appearing elsewhere in this proxy statement/consent solicitation statement/prospectus.

Motion has neither engaged in any operations nor generated any revenue to date. Motion’s only activities
from inception through the record date were organizational activities and those necessary to complete its initial
public offering and identify a target company for a business combination. Motion does not expect to generate

any operating revenue until after the completion of the Merger.

Selected Historical Financial Information — Motion

As of As of
March 31, December 31,
2021 2020
(Unaudited) (Restated)
Balance Sheet Data:
Total current assets $ 722,614 $ 1,047,530
Total assets $ 115,725,964 $ 116,067,608
Total current liabilities $ 184,008 $ 159,850
Warrant liabilities $ 6,685,000 $ 9,040,670
Deferred underwriting commissions in connection with the initial public offering $ 4,025,000 $ 4,025,000
Total liabilities $ 10,894,008 $ 13,225,520
Class A common stock, $0.0001 par value; 50,000,000 shares authorized; 1,516,805
and 1,715,792 shares issued and outstanding (excluding 9,983,195
and 9,784,208 shares subject to possible redemption) as of March 31, 2021 and
December 31, 2020, respectively 152 172
Class B common stock, $0.0001 par value; 12,500,000 shares authorized; 2,875,000
shares issued and outstanding as of March 31, 2021 and December 31, 2020 288 288
Total stockholders’ equity $ 5,000,006 $ 5,000,008
For the
Period From
For the August 11,
three 2020
months (inception)
ended through
March 31, December 31,
2021 2020
(Unaudited) (Restated)
Statement of Operations Data:
Net Income (Loss) $ 1,989,868 $ (4,223,533)
Weighted average shares of Class A Common Stock outstanding, basic and diluted 11,500,000 11,500,000
Basic and diluted net income per share of Class A Common Stock $ 0.00 $ 0.00
Weighted average shares of Class B Common Stock outstanding, basic and diluted 2,875,000 2,875,000
Basic and diluted net income (loss) per share of Class B Common Stock $ 069 $ (1.48)
Statement of Cash Flows Data:
Net cash used in operating activities $ (413,578) $  (247,856)
Net cash provided by investing activities $ 33,742 116,126,509
Supplemental disclosure of noncash activities:
Change in value of Class A Common Stock subject to possible redemption $ 1,989,870 $ (4,105,540)
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SELECTED HISTORICAL FINANCIAL AND OTHER DATA FOR DOCGO

DocGo is providing the following selected historical financial information to assist you in your analysis of
the financial aspects of the Business Combination.

The following table sets forth selected historical financial information derived from DocGo’s (i) audited
consolidated statements of operations and comprehensive loss for the years ended December 31, 2020 and 2019,
(ii) audited consolidated balance sheets data as of December 31, 2020 and 2019, (iii) unaudited consolidated
statements of operations and comprehensive loss the three months ended March 31, 2021 and March 31, 2020,
(iv) unaudited consolidated balance sheets data as of March 31 2021 and March 31, 2020, each of which is
included elsewhere in this proxy statement/consent solicitation statement/prospectus.

The historical results of DocGo included below and elsewhere in this proxy statement/consent solicitation
statement/prospectus are not necessarily indicative of the future performance of DocGo. You should read the
following selected financial data in conjunction with “DocGo’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and the financial statements and the related notes appearing
elsewhere in this proxy statement/consent solicitation statement/prospectus.

Consolidated Statement of Operations Data:

(Unaudited)
For the Three Months Ended For the Years Ended
March 31, December 31,

$ in Millions, except per share data 2021 2020 2020 2019
Revenues, net $ 49.7 $ 134 $ 941 $ 48.3
Cost of revenue 35.7 9.7 62.7 35.1
Total expenses 51.6 19.4 108.8 69.1
Loss from operations (1.9) (6.0) (14.7) (20.8)
Other expenses

Interest income (expense), net 0.1) — 0.2) (0.5)

Other income — — 0.4 0.1
Total other expense (0.1) — 0.2 (0.4)
Net loss before income tax (2.0) (6.0) (14.6) (21.2)
Income tax (expense) benefit — — (0.2) —
Net loss (2.0) (6.0) (14.8) (21.2)
Net loss attributable to noncontrolling

interest (0.3) (0.6) (0.4) (1.0)
Net loss attributable to the shareholders

of DocGo $ 17 $ 54) $ (143) $ (20.2)
Net loss per share $ 19 $ (60) $ (159) $ (216)
Consolidated Balance Sheet Data:

As of March 31, As of December 31,
2021 2020

$ in Millions (unaudited) (unaudited) 2020 2019
Cash and cash equivalents $ 281 $ 47.7 % 324 $ 47.7
Working capital 31.7 49.4 34.9 49.4
Total assets 106.6 101.0 100.2 101.0
Notes payable, current portion 0.6 0.6 0.7 0.6
Operating and finance lease liabilities,

current portion 3.9 3.1 3.5 3.1
Notes payable, non current 0.4 0.8 0.6 0.8
Operating and finance lease liabilities,

non current 9.4 11.1 9.1 11.1
Accumulated deficit (89.0) (73.0) (87.3) (72.9)
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SUMMARY UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial data (the “summary pro
forma data”) gives effect to the Merger and the other transactions contemplated by the Merger Agreement
described in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.” The
Merger 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 accounting purposes and the Merger will be
treated as the equivalent of DocGo issuing stock for the net assets of Motion, accompanied by a recapitalization.
The net assets of Motion will be stated at historical cost, with no goodwill or other intangible assets recorded.

The summary unaudited pro forma condensed combined balance sheet data as of March 31, 2021
combines the unaudited historical condensed consolidated balance sheet of Motion as of March 31, 2021 with
the unaudited historical condensed consolidated balance sheet of DocGo as of March 31, 2021, giving further
effect to the Merger and the PIPE Transaction, as if they had been consummated as of March 31, 2021.

The summary unaudited pro forma condensed combined statement of operations for the three months
ended March 31, 2021 combines the unaudited condensed consolidated statement of operations of Motion for
the three months ended March 31, 2021 with the unaudited condensed consolidated statement of operations of
DocGo for the three months ended March 31, 2021, giving effect to the Merger 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
DocGo for the year ended December 31, 2020, giving effect to the Merger 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 elsewhere herein.

The summary pro forma data have been derived from, and should be read in conjunction with, the
unaudited pro forma condensed combined financial information of the combined company appearing elsewhere
in this proxy statement/consent solicitation statement/prospectus and the accompanying notes. The unaudited
pro forma condensed combined financial information is based upon, and should be read in conjunction with, the
historical consolidated financial statements of Motion and DocGo and related notes included in this proxy
statement/consent solicitation statement/prospectus. The summary pro forma data have been presented for
informational purposes only and are not necessarily indicative of what the combined company’s financial
position or results of operations actually would have been had the Merger and the other transactions
contemplated by the Merger Agreement been completed as of the dates indicated. In addition, the summary pro
forma data do not purport to project the future financial position or operating results of the combined company.

The following table presents summary pro forma data after giving effect to the Merger and the other
transactions contemplated by the Merger Agreement, assuming three redemption scenarios as follows:

. Assuming No Redemptions: This presentation assumes that no Motion public stockholders
exercise their right to have their Public Shares converted into their pro rata share of the Trust
Account; and

. Assuming Maximum Redemptions: This presentation assumes that 9,983,195 Public Shares, the
maximum redemption of the outstanding Motion Common Stock, are redeemed, resulting in an
aggregate payment of $99.8 million out of the Trust Account, which is derived from the number of
shares that could be redeemed in connection with the Merger at an assumed redemption price of
$10.00 per share based on the Trust Account balance as of March 31, 2021 providing for a
minimum net tangible asset of $5.0 million upon a consummation of the Merger and the PIPE
Transaction on March 31, 2021 and assumes that DocGo has waived compliance with the Minimum
Cash Condition.
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Summary Unaudited Pro Forma Condensed Combined Statement of
Operations Data (in thousands, except share amount)

Three months ended March 31, 2021
Net loss

Net loss per share (basic and diluted) attributable to common
stockholders

Weighted average shares outstanding of common stock
Year ended December 31, 2020
Net Loss

Net loss per share (basic and diluted) attributable to common
stockholders

Weighted average shares outstanding of common stock

Summary Unaudited Pro Forma Condensed Combined Balance Sheet
Data (in thousands)

As of March 31, 2021
Total assets
Total liabilities
Total stockholders’ equity

27

Pro Forma
Combined
Assuming Assuming
Minimum Maximum
Redemption Redemption
$ (26) $ (26)
$ — 3 —
109,900,000 99,916,805
$ (21,043) $ (21,043)
$ (0.19) $ (0.21)
109,900,000 99,916,805
$ 309,803 $ 209,971
$ 49,607 $ 49,607
$ 260,196 $ 160,364
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UNAUDITED HISTORICAL COMPARATIVE AND PRO FORMA
COMBINED PER SHARE INFORMATION

The following table sets forth the unaudited historical comparative share information for DocGo and
Motion on a stand-alone basis for the three month ended March 31, 2021 and for the year ended December 31,
2020, after giving effect to the merger and the PIPE Investment, assuming two alternative levels of redemption
into cash of Motion’s shares of Common Stock:

Scenario 1 — Assuming no redemption into cash: This presentation assumes that no Motion stockholders
exercise redemption rights with respect to their Public Shares upon consummation of the Merger; and

Scenario 2 — Assuming redemption of 9,983,195 Public Shares into cash. This presentation assumes that
Motion public stockholders exercise their redemption rights with respect to a maximum of 9,983,195 Public
Shares upon consummation of the Merger at a redemption price of $10.00 per share.

You should read the information in the following table in conjunction with the summary historical
financial information included elsewhere in this proxy statement/consent solicitation statement/prospectus, and
the historical financial statements of DocGo and Motion and related notes that are included elsewhere in this
proxy statement/consent solicitation statement/prospectus. The unaudited pro forma combined share
information is derived from, and should be read in conjunction with, the unaudited pro forma combined
financial statements and related notes included elsewhere in this proxy statement/consent solicitation
statement/prospectus.

The unaudited pro forma combined share information below does not purport to represent what the actual
results of operations or the earnings per share would have been had the companies been combined during the
periods presented, nor to project Motion’s results of operations or earnings per share for any future date or
period. The unaudited pro forma combined stockholders’ equity per share information below does not purport to
represent what the value of DocGo and Motion would have been had the companies been combined during the
periods presented.

Pro Forma,
Pro Forma, Assuming
DocGo Motion Assuming No Maximum
(Historical) (Historical) Redemption Redemption
As of and for the three months ended
March 31, 2021
Book value per share® $ 725.71  $ 1.74  $ 237 $ 1.60
Basic and diluted net loss per share® $ (18.54) $ 069 $ 0.003 $ 0.003
Weighted average shares outstanding —
basic and diluted®? 90,505 2,875,000 109,990,000 99,916,805
As of and for the period ended
December 31, 2020
Book value per share® $ 739.94 $ 1.74 NA® NA®
Basic and diluted net loss per share® $ (158.72) $ (1.48) $ 0.19) $ (0.21)
Weighted average shares outstanding —
basic and diluted®® 90,476 2,875,000 109,900,000 99,916,805

(1) Historical and Pro Forma book value per share is calculated as (a) total equity divided by (b) the total number of
average weighted shares outstanding.

(2) Basic and Net loss per share excludes common shares issuable upon of options and warrants, since the effect is
considered anti-dilutive.

(3)  Pro forma assuming maximum redemption, weighted average shares outstanding excludes 9,983,195 Motion shares
subject to possible redemption.

(4) A pro forma balance sheet as of December 31, 2020 is not required to be included herein and as such, no calculation
is included in this table.
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FORWARD-LOOKING STATEMENTS; MARKET, RANKING AND OTHER INDUSTRY DATA

This proxy statement/consent solicitation statement/prospectus includes forward-looking statements
regarding, among other things, the plans, strategies and prospects, both business and financial of Motion and
DocGo. These statements are based on the beliefs and assumptions of the management of Motion and DocGo.
Although Motion and DocGo believe that their respective plans, intentions and expectations reflected in or
suggested by these forward-looking statements are reasonable, neither Motion nor DocGo can assure you that
either will achieve or realize these plans, intentions or expectations. Forward-looking statements are inherently
subject to risks, uncertainties and assumptions. Generally, statements that are not historical facts, including
statements concerning possible or assumed future actions, business strategies, events or results of operations,
are forward-looking statements. These statements may be preceded by, followed by or include the words
“believes,” “estimates,” “expects,” “projects,” “forecasts,” “may,” “will,” “should,” “seeks,” “plans,”
“scheduled,” “anticipates,” “intends™ or similar expressions. Forward-looking statements contained in this
proxy statement/consent solicitation statement/prospectus include, but are not limited to, statements about the
ability of Motion and DocGo prior to the Merger, and New DocGo following the Merger, to:

” « » « » «

. access, collect and use personal data about consumers;

. execute its business strategy, including monetization of services provided and expansions in and into
existing and new lines of business;

. anticipate the impact of the coronavirus disease 2019 (“COVID-19”) pandemic and its effect on
business and financial conditions;

. manage risks associated with operational changes in response to the COVID-19 pandemic;

. meet the closing conditions to the Merger, including approval by stockholders of Motion and
DocGo on the expected terms and schedule;

. realize the benefits expected from the proposed Merger;

. anticipate the uncertainties inherent in the development of new business lines and business
strategies;

. retain and hire necessary employees;

. increase brand awareness;

. attract, train and retain effective officers, key employees or directors;

. upgrade and maintain information technology systems;

. acquire and protect intellectual property;

. meet future liquidity requirements and comply with restrictive covenants related to long-term
indebtedness;

. effectively respond to general economic and business conditions;

. maintain the listing on, or the delisting of Motion’s or New DocGo’s securities from, Nasdaq or an
inability to have our securities listed on Nasdaq or another national securities exchange following
the Merger;

. obtain additional capital, including use of the debt market;

. enhance future operating and financial results;

. anticipate rapid technological changes;

. comply with laws and regulations applicable to its business, including laws and regulations related

to data privacy and insurance operations;

. stay abreast of modified or new laws and regulations applying to its business;
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. anticipate the impact of, and response to, new accounting standards;

. respond to fluctuations in foreign currency exchange rates and political unrest and regulatory
changes in international markets from various events;

. anticipate the rise in interest rates which would increase the cost of capital;

. anticipate the significance and timing of contractual obligations;

. maintain key strategic relationships with partners and distributors;

. respond to uncertainties associated with product and service development and market acceptance;

. anticipate the ability of the renewable sector to develop to the size or at the rate it expects;

. manage to finance operations on an economically viable basis;

. anticipate the impact of new U.S. federal income tax law, including the impact on deferred tax
assets;

. successfully defend litigation; and

. successfully deploy the proceeds from the Merger.

Forward-looking statements are not guarantees of performance. You should not put undue reliance on
these statements which speak only as of the date hereof. You should understand that the following important
factors, in addition to those discussed under the headings “Risk Factors” and “Proposal No. 1 — The Business
Combination Proposal — Certain Forecasted Financial Information for DocGo” and elsewhere in this proxy
statement/consent solicitation statement/prospectus, could affect the future results of Motion and DocGo prior
to the Merger, and New DocGo following the Merger, and could cause those results or other outcomes to differ
materially from those expressed or implied in the forward-looking statements in this proxy statement/consent
solicitation statement/prospectus:

. any delay in closing of the Merger;

. risks related to disruption of management’s time from ongoing business operations due to the
proposed transactions;

. litigation, complaints, product liability claims and/or adverse publicity;

. the impact of changes in consumer spending patterns, consumer preferences, local, regional and
national economic conditions, crime, weather, demographic trends and employee availability;

. increases and/or decreases in utility and other energy costs, increased costs related to utility or
governmental requirements;

. privacy and data protection laws, privacy or data breaches, or the loss of data; and
. the impact of the COVID-19 pandemic and its effect on business and financial conditions of DocGo.

These and other factors that could cause actual results to differ from those implied by the forward-looking
statements in this proxy statement/consent solicitation statement/prospectus are more fully described under the
heading “Risk Factors” and elsewhere in this proxy statement/consent solicitation statement/prospectus. The
risks described under the heading “Risk Factors” are not exhaustive. Other sections of this proxy
statement/consent solicitation statement/prospectus describe additional factors that could adversely affect the
business, financial condition or results of operations of Motion and DocGo prior to the Merger, and New DocGo
following the Merger. New risk factors emerge from time to time and it is not possible to predict all such risk
factors, nor can Motion or DocGo assess the impact of all such risk factors on the business of Motion and
DocGo prior to the Merger, and New DocGo following the Merger, or the extent to which any factor or
combination of factors may cause actual results to differ materially from those contained in any forward-looking
statements. All forward-looking statements attributable to Motion or DocGo or persons acting on their behalf
are expressly qualified in their entirety by the
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foregoing cautionary statements. Motion and DocGo prior to the Merger, and New DocGo following the
Merger, undertake no obligations to update or revise publicly any forward-looking statements, whether as a
result of new information, future events or otherwise, except as required by law.

In addition, statements of belief and similar statements reflect the beliefs and opinions of Motion or
DocGo, as applicable, on the relevant subject. These statements are based upon information available to Motion
or DocGo, as applicable, as of the date of this proxy statement/consent solicitation statement/prospectus, and
while such party believes such information forms a reasonable basis for such statements, such information may
be limited or incomplete, and statements should not be read to indicate that Motion or DocGo, as applicable, has
conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These
statements are inherently uncertain and you are cautioned not to unduly rely upon these statements.

Market, ranking and industry data used throughout this proxy statement/consent solicitation
statement/prospectus, including statements regarding subscriber acquisition costs, attrition and adoption rates, is
based on the good faith estimates of DocGo’s management, which in turn are based upon DocGo’s
management’s review of internal surveys, independent industry surveys and publications, including reports by
third-party research and publicly available information. These data involve a number of assumptions and
limitations, and you are cautioned not to give undue weight to such estimates. While DocGo is not aware of any
misstatements regarding the industry data presented herein, its estimates involve risks and uncertainties and are
subject to change based on various factors, including those discussed under the heading “Risk Factors” and
“DocGo’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” in this
proxy statement/consent solicitation statement/prospectus.
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RISK FACTORS

In addition to the other information contained in this proxy statement/consent solicitation
statement/prospectus, including the matters addressed under the heading “Forward-Looking Statements” and
“Proposal No. 1 — The Business Combination Proposal — Certain Forecasted Financial Information for
DocGo,” you should carefully consider the following risk factors in deciding how to vote on the proposals
presented in this proxy statement/consent solicitation statement/prospectus. References in this section to the
“Company,” “we,” “our,” or “us” generally refer to DocGo, unless otherwise specified.

Risks Relating to DocGo’s Business and Industry
Risks Related to DocGo’s Business Strategy

DocGo’s failure to implement its business strategy could adversely affect its business.

DocGo’s future financial performance and success is dependent in large part upon its ability to implement
its business strategy successfully. DocGo’s business strategy includes several initiatives, including developing
contractual relationships with new healthcare provider partners and expanding its business with existing
partners; capitalizing on organic growth opportunities such as growing complementary and integrated service
offerings, particularly with respect to its telehealth solutions; pursuing selective acquisitions to expand its
geographic presence, among other things; and enhancing operational efficiencies and productivity. DocGo may
not be able to implement its business strategy successfully or achieve the anticipated benefits of its business
plan. If DocGo is unable to do so, its long-term growth, profitability and ability to service its debt will be
adversely affected. Even if DocGo is able to implement some or all of the initiatives of its business plan, one or
more may not be successful in achieving the desired goals and DocGo’s operating results may not improve to
the extent it anticipates, or at all, or could be adversely affected.

Implementation of DocGo’s business strategy could also be affected by a number of factors beyond its
control, including increased competition, government regulation, general economic conditions or increased
operating costs or expenses. In particular, DocGo’s future success is contingent on DocGo’s ability to penetrate
new markets and, to a lesser extent, further penetrate existing markets, which is subject to a number of
uncertainties, many of which are beyond DocGo’s control. Expanding service offerings such as DocGo’s
telehealth solutions also carries unique risks, including lack of market acceptance and not realizing any return
on the capital invested. Government regulations in both DocGo’s domestic and international markets can also
delay or prevent expansion or the introduction of new service offerings, or require changes to some of the
services DocGo already offers, which could negatively impact the success of DocGo’s strategies. In addition, to
the extent DocGo has misjudged the nature and extent of industry trends or its competition, it may have
difficulty in identifying new provider partners, achieving any geographic expansion, introducing new service
offerings or achieving DocGo’s other strategic objectives. As such, due to these and other known and unknown
risks, DocGo cannot assure you that its business strategy will be successful, and any failure to effectively
implement its business strategy and otherwise grow the business could have a material adverse effect on
DocGo’s business, financial condition and results of operations.

DocGo reliance on its contractual relationships with its healthcare provider partners and other strategic
alliances could adversely affect its business.

DocGo relies significantly on its contractual relationships with its healthcare provider partners and other
strategic partnerships and alliances to generate revenues, expand into new markets and further penetrate existing
markets. In recent years, DocGo has entered into strategic business partnerships with, among others, healthcare
providers and hospital systems, to take advantage of commercial opportunities across its operations, but
particularly in its medical transportation services segment. DocGo’s partnership with Fresenius, under which
DocGo generated approximately 13.0% of its revenues in the year ended December 31, 2020, is of particular
importance to DocGo’s results. The structure of DocGo’s relationships with its healthcare provider partners is a
novel model in DocGo’s industry and because there is little precedent for this approach, there can be no
assurances that it will be operationally or financially successful in the long term.

DocGo’s contractual relationships with its healthcare provider partners and its reliance on revenues
generated pursuant to these arrangements carry commercial and other risks and uncertainties that are different
from those underlying DocGo’s other revenue streams, including the opportunity cost of not pursuing the
specific venture
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independently or with other partners. For example, strategic partners may have business or economic interests
that are inconsistent with those of DocGo and may take actions contrary to DocGo’s interests. While DocGo
typically manages the day-to-day operations, DocGo’s partners have certain consent rights and they may not
agree with decisions that DocGo believes are appropriate or are otherwise in the venture’s or its best interests.
This structure can also lead to disputes with partners, which could require DocGo’s management to commit
additional time and resources to resolve any disagreements or, in some instances, may lead to arbitration or
litigation. Contractual relationships like these typically carry termination rights and one or more of DocGo’s
partners may choose to exit the relationship prematurely and, in certain arrangements, the partner may have the
option to put its interest in the venture to DocGo or acquire DocGo’s stake at a predetermined price, even if the
relationships is proving beneficial to DocGo and it would choose to continue the arrangement. If one of
DocGo’s ventures or any of its strategic partners is subject to a regulatory investigation or legal dispute or is
otherwise the subject of any negative publicity, DocGo may be associated with the matter and similarly harmed,
regardless of whether the specific partnership or DocGo itself had any connection to the underlying matters. In
addition, DocGo may, in certain circumstances, be liable for the actions of its partners. Contractual relationships
such as these can also raise fraud and abuse issues. For example, the Office of Inspector General (the “OIG”) of
the U.S. Department of Health and Human Services (“HHS”) has taken the position that certain contractual
relationships between a party which makes referrals and a party which receives referrals for a specific type of
service may violate the federal Anti-Kickback Statute if not appropriately structured. Any of the foregoing risks
or others related to DocGo’s reliance on strategic partnerships and other relationships could have a material
adverse effect on DocGo’s business, financial condition and results of operations.

DocGo incurs significant upfront costs in its client relationships and any inability to maintain and grow
these client relationships over time or to recover these costs could have adversely adverse effect its business.

DocGo’s business strategy depends heavily on achieving economies of scale because the Company’s
initial upfront investment is costly and the associated revenue is recognized on a ratable basis. DocGo devotes
significant resources to establish relationships with its clients and implement its solutions. This is particularly so
in the case of large enterprises like those DocGo implements with its healthcare provider partners. Accordingly,
DocGo’s results of operations will depend in substantial part on its ability to maintain and grow its relationships
with customers over time. Additionally, as DocGo’s business is growing significantly, its client acquisition costs
could outpace its build-up of recurring revenue, and DocGo may be unable to manage its total operating costs
enough to achieve profitability, or if achieved, to maintain it. If DocGo fails to achieve appropriate economies
of scale or if it fails to manage or anticipate demand, its business, financial condition and results of operations
could be materially adversely affected.

The growth of DocGo’s business depends, in part, on its ability to execute on its acquisition strategy.

A significant portion of DocGo’s historical growth has occurred through acquisitions, and it anticipates
continued growth through acquisitions in the future. DocGo’s growth strategy is primarily focused on
geographic expansion, often as part of growing its relationship with an existing healthcare provider partner, and
DocGo expects acquisitions to be the primary means of acquiring the infrastructure, licenses or other resources
necessary to enter new markets in the future. DocGo is presently evaluating, and expects to continue evaluating
on an ongoing basis, a variety of possible acquisition transactions.

DocGo cannot predict the timing of any contemplated transactions, and there can be no assurances that
DocGo will identify suitable acquisition opportunities in the geographies into which it expects to grow or, if it
does, that any transaction can be consummated on terms acceptable to it. DocGo also competes for acquisitions
with other potential acquirers, some of which may have greater financial or operational resources than DocGo.
A significant change in DocGo’s business or the economy, an unexpected decrease in cash flows or any
restrictions imposed by DocGo’s debt may limit its ability to obtain the necessary capital for acquisitions or
otherwise impede its ability to complete an acquisition. Certain proposed acquisitions or dispositions may also
trigger regulatory review by governmental agencies, including the U.S. Department of Justice (the “ DOJ”), the
U.S. Federal Trade Commission (the “FTC”), under their respective regulatory authority. Any delay, prohibition
or modification required by regulatory authorities for competitive purposes or otherwise could adversely affect
the terms of a proposed acquisition or could require
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DocGo to modify or abandon an otherwise attractive acquisition opportunity. The failure to identify suitable
transaction partners and to consummate transactions on acceptable terms or at all could adversely effect on
DocGo’s business, financial condition and results of operations.

DocGo’s acquisition strategy exposes it to significant risks and additional costs.

Acquisitions involve risks that the businesses acquired will not perform as expected or provide sufficient
infrastructure and other resources necessary to operate in a given geography and DocGo’s judgments regarding
the value, strengths and weaknesses and profitability of acquired businesses may prove wrong. DocGo may
become liable for certain unforeseen pre-acquisition liabilities of an acquired business, including, among others,
tax liabilities, environmental liabilities, liabilities for regulatory violations and liabilities for employment
practices, and these liabilities could be significant. In addition, an acquisition could result in the impairment of
client relationships and other acquired assets such as goodwill. DocGo may also incur costs and experience
inefficiencies to the extent an acquisition expands the services, markets or geographies in which it operates.
Acquisitions may require that DocGo incur additional debt to finance the transaction, which could be substantial
and limit its operating flexibility or, alternatively, acquisitions may require that DocGo issue stock as
consideration, which could dilute share ownership. Acquisitions can also involve post-transaction disputes
regarding a number of matters, including a purchase price or working capital adjustment, earn-out or other
contingent payments, environmental liabilities or other obligations. DocGo’s recent growth and its acquisition
strategy have placed, and will continue to place, significant demands on management’s time, which may divert
their attention from DocGo’s day-to-day business operations, and may lead to significant due diligence and
other expenses regardless of whether DocGo pursues or consummates any acquisition. DocGo may also not be
able to manage its growth resulting from acquisitions due to the number, diversity and geographic disparity of
the businesses it may acquire or for other reasons. These and other risks related to acquisitions could adversely
affect DocGo’s business, financial condition and results of operations.

Any inability to successfully integrate acquisitions or realize their anticipated benefits could adversely affect
DocGo’s business.

Acquisitions require that DocGo integrate separate companies that historically operated independently or
as part of another, larger organization, and had different systems, processes and cultures. DocGo may not be
able to successfully integrate any business it has acquired or may acquire, or may not be able to do so in a
timely, efficient or cost-effective manner. Risks related to the successful integration of an acquired business
include:

. diverting the attention of DocGo’s management and that of the acquired business;

. merging or linking different accounting and financial reporting systems and systems of internal
controls and, in some instances, implementing new controls and procedures;

. merging computer, technology and other information networks and systems, including enterprise
resource planning systems and billing systems;

. assimilating personnel, human resources, billing and collections, and other administrative
departments and potentially contrasting corporate cultures;

. disrupting relationships with or losses of key clients and suppliers of DocGo’s business or the
acquired business;

. interfering with, or loss of momentum in, DocGo’s ongoing business or that of the acquired
company;

. failure to retain DocGo’s key personnel or that of the acquired company; and

. delays or cost-overruns in the integration process.

DocGo’s inability to manage its growth through acquisitions, including the integration process, and to
realize the anticipated benefits of an acquisition could have a material adverse effect on its business, financial
condition and results of operations.
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The COVID-19 pandemic has materially impacted DocGo’s business.

In December 2019, a novel strain of coronavirus (COVID-19) surfaced in Wuhan, China. Since then, the
virus has spread globally, including to the United States, and the World Health Organization has declared the
outbreak a pandemic and the Secretary of HHS has declared a public health emergency. Public health
organizations and international, federal, state and local governments have implemented measures to combat the
spread of COVID-19, including restrictions on movement such as quarantines, “stay-at-home” orders and social
distancing ordinances and restricting or prohibiting outright some or all forms of commercial and business
activity. These measures, or others that may be implemented in the future, although temporary in nature, may
become more restrictive or continue indefinitely.

The COVID-19 pandemic and its national and global impact have adversely affected DocGo, particularly
in its healthcare transportation segment, and this segment and other aspects of DocGo’s business may be
adversely affected by the pandemic and its impact in the future. DocGo’s and its customers’ businesses have
generally been classified as “essential” in most jurisdictions, permitting DocGo and its customers to continue
operations in most markets. However, there can be no assurance that DocGo’s business or those of its
customers’ and suppliers’ will continue to be classified as “essential” in the future, or that DocGo or they will
not voluntarily limit or cease operations in one or more markets if it or they believe it is in the company’s or
their best interests. For example, healthcare providers have limited the availability of elective procedures, at
times entirely stopping these procedures, which has had an adverse impact on DocGo’s revenues related to non-
emergency transportation services. DocGo has also determined to increase its reserves for bad debt since the
pandemic began because of uncertainty regarding payments from some uninsured consumers. Further, DocGo’s
business can put its healthcare professionals in direct contact with patients infected with COVID-19, which
significantly increases the risk that DocGo employees will contract the virus. Should there be an outbreak of
COVID-19 among DocGo’s employees in one or more of its markets, in response, DocGo may need to
significantly reduce or cease operations there. The demands of the pandemic have also placed significant
financial burdens on healthcare providers, including DocGo’s healthcare provider partners and other customers,
and if one or more of DocGo’s partners or other customers declares bankruptcy or otherwise restricts or ceases
its operations, DocGo’s business may be harmed. The pandemic may also adversely affect DocGo’s ability to
collect accounts receivable. 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. See
Note 17 to the notes to the audited consolidated financial statements of DocGo included elsewhere in this proxy
statement/consent solicitation statement/prospectus.

DocGo’s cost structure has also been adversely impacted by the pandemic. A number of DocGo’s
suppliers have also been negatively impacted by the COVID-19 pandemic and there have been significant
disruptions in its supply chains, particularly with respect to the personal protective equipment or PPE that
DocGo’s healthcare professionals require to do their jobs. At times, sufficient levels of PPE have not been
available and these shortages have limited DocGo’s ability to meet demand and provide its services to
customers in a timely manner. Further, the demand for PPE in the healthcare industry and public at large caused
by the pandemic has significantly increased the cost of PPE and DocGo may not be able to recover these
increased costs in the rates it charges for its services, which could adversely affect DocGo’s profitability.
Limitations on the availability or increases in the price of PPE have and could in the future continue to
adversely affect DocGo’s business and results of operations. DocGo’s suppliers’ businesses have similarly
generally been classified as “essential business” permitting operations to continue, but DocGo cannot be certain
that it suppliers’ will continue to be classified as “essential” or that they will not voluntarily limit or cease
operations or that sufficient quantity of PPE will be available and at prices that fit within DocGo’s cost
structure.

DocGo’s management is focused on mitigating the impact of COVID-19 on its business and the risk to its
employees. This focus has diverted management’s attention away from normal business operations.
Additionally, DocGo has taken a number of precautionary measures intended to mitigate the impact of COVID-
19 on its business and the risk to its employees, including implementing detailed cleaning and disinfecting
processes at its facilities and across its fleet, adhering to social distancing protocols and encouraging employees
to work from home when
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possible, any of which could adversely affect DocGo’s business. While these measures and others DocGo may
take are temporary, they may continue until the pandemic is contained and restrictions on movement or
commercial and business activity and related orders or ordinances are sufficiently modified or lifted, and could
amplify existing risks or introduce new risks that could adversely affect DocGo’s business, including, but not
limited to, risks related to internal controls and cybersecurity and others identified in these risk factors. For
example, DocGo’s platform and the other systems or networks used in its business may experience an increase
in attempted cyber-attacks seeking to take advantage of shifts to employees working remotely using their
household or personal internet networks and to leverage fears promulgated by the COVID-19 pandemic.
Conversely, the pandemic has significantly increased the demand for DocGo’s remote and mobile testing and
vaccination services and many of these contracts are on a short-term basis, often spanning only a number of
weeks or months. It is unlikely this new demand will be sustained in the long term, at least with respect to
COVID-19-related testing and vaccination, particularly if the pandemic subsides, and there can be no
assurances that DocGo will be able to find alternative revenue streams to compensate for the loss.

The pandemic has adversely affected many industries as well as the economies and financial markets of
many countries, including the United States, causing a significant deceleration of economic activity. This
slowdown has reduced production, decreased demand for a broad variety of goods and services, diminished
trade levels, and led to widespread corporate downsizing, causing a sharp increase in unemployment. There has
also been disruption to and extreme volatility in the global capital markets, which could increase the cost of, or
entirely restrict access to, capital. The impact of this pandemic on the U.S. and world economies is uncertain
and, until the pandemic is contained, these adverse impacts could worsen, impacting all segments of the global
economy, and result in a significant recession or worse.

Considerable uncertainty still surrounds the COVID-19 virus and its potential effects, and the extent of
and effectiveness of any responses taken on local, state, national and global levels. While DocGo expects the
pandemic and related events will continue to impact its business, the unpredictable and unprecedented nature of
the pandemic, including new variants and the extent to which vaccines will be made available globally, makes it
impractical to identify all potential risks or estimate the full extent and scope of the impact on DocGo’s business
and industry, as well as national, regional and global markets and economies. Accordingly, DocGo’s ability to
conduct its business in the manner previously or currently expected could be materially and adversely affected,
and any of the foregoing risks and uncertainties as well as those that have not yet manifested themselves or been
identified could materially and adversely affect DocGo’s business, financial condition and results of operations.
The pandemic may also have the effect of heightening many of the other risks described herein.

The high level of competition in DocGo’s industry could adversely affect its business.

The medical transportation industry is highly competitive. In providing these services to DocGo’s
healthcare provider partners, individual customers and municipalities, DocGo competes with governmental
entities, including cities and fire districts, hospitals, local and volunteer private providers, as well as other
regional and local private companies. The industry also includes several large national and regional providers
such as Rural/Metro Corporation, Falck, American Medical Response (AMR), Southwest Ambulance,
Paramedics Plus and Acadian Ambulance. The most important competitive factors in the medical transportation
services industry include the ability to improve customer service, such as on-time performance and efficient call
intake; to provide comprehensive clinical care; and to recruit, train and motivate employees, particularly
ambulance crews who have direct contact with patients and healthcare personnel. Pricing, billing and
reimbursement expertise are also very important.

While the telehealth market is in an early stage of development, it is competitive and DocGo expects it to
attract increased competition, which could make it difficult for DocGo to succeed. The major competitors in the
industry include much larger, national or regional telehealth providers such as Teladoc, Livongo, Amwell, and
One Medical that generally provide telehealth on behalf of self-insured employers and insurance plans. These
competitors, however, generally do not provide direct patient care or last-mile care on behalf of the provider
organization. DocGo also believes there are several smaller, private organizations providing in-home or in-site
care utilizing different, higher cost healthcare providers. Non-traditional providers and others such as large
health systems or payors, some of which may be DocGo customers or partners, may enter the space using
consumer-grade video conferencing platforms such as Zoom and Twilio or develop innovative technologies or
business activities that could be disruptive to the industry. Competition could also increase from large
technology companies such as Apple, Amazon, Facebook, Verizon, or Microsoft, who may develop their own
telehealth solutions, as well as from
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large retailers like Walmart, which see an opportunity in the surge in interest in telehealth in connection with the
COVID-19 pandemic. Competition in in the telehealth industry is primarily based on scale; ease of use,
convenience and accessibility; brand recognition; breadth, depth, and efficacy of telehealth services;
technology; clinical quality; customer support; cost; reputation; and customer satisfaction and value.

DocGo may not be successful in maintaining or growing its competitive position in one or more of its
existing markets or in those into which it may expand. Some of DocGo’s competitors may have access to
greater financial or other resources than it does, which may afford them greater power, efficiency, financial
flexibility, geographical reach or capital resources for growth. In addition, some of DocGo’s competitors are
vertically integrated and can leverage this structure to their advantage. DocGo may fail to identify optimal
service or geographic markets, focus its attention in suboptimal service or geographic markets or fail to execute
an appropriate business model in certain service or geographic markets. DocGo’s competitors may develop new
services or technologies that are superior to DocGo’s, develop more efficient or effective methods of providing
services or adapt more quickly, efficiently or effectively than DocGo does to new technologies and
opportunities. DocGo’s competitors may be positioned to provide better service or influence customer
requirements, or more quickly respond to changing customer requirements, and thereby establish stronger
customer relationships. DocGo’s competitors may offer their services at lower prices because, among other
things, they possess the ability to provide similar services more efficiently, as part of a bundle with other
services or generally at a lower cost. These pricing pressures could require DocGo to lower its prices to at or
below its costs, requiring DocGo to sacrifice margins or incur losses. Alternatively, DocGo may choose to forgo
entering certain markets or exit others, which would limit its growth and competitive reach. Any failure by
DocGo to compete or to generally maintain and improve its competitive position could adversely affect its
business, financial condition and results of operations.

DocGo’s revenue would be adversely affected if it loses some or all of its business under existing contracts.

A significant portion of DocGo’s revenue growth has historically resulted from increases in the business
and related fees it collects under existing contracts and the addition of new contracts. DocGo’s contracts with
healthcare providers and other customers generally have terms of one to three years and most of its contracts are
terminable by either of the parties upon notice of as little as 30 days. Many of the pandemic-specific testing and
vaccination contracts have much shorter terms, as little as a number of weeks or months, and there is no
certainty these revenue streams can be sustained at existing levels, regardless of whether the pandemic is
brought under control. Even if DocGo has an existing contract with a healthcare provider it does not create any
exclusive relationship and even if DocGo is given preferred status, the customer often still does business with
one or more of DocGo’s competitors. For example, execution under DocGo’s medical transportation services
contracts requires that an ambulance or other necessary fleet vehicle be available and within a certain proximity
and the time of need and, if one is not, the customer will seek alternative options. Furthermore, certain of
DocGo’s contracts will expire during each fiscal period, and DocGo may be required to seek renewal of these
contracts through a formal bidding process that often requires written responses to a request for proposal. Even
if DocGo is successful renewing the contract, it may contain terms that are not as favorable to DocGo as its
current contracts. There can be no assurances that DocGo will successfully retain its existing contracts and any
loss of contracts or reduction in services provided thereunder or under any renewal would have a material
adverse effect on DocGo’s business, financial condition and results of operations.

DocGo’s reliance on government contracts could adversely affect its business.

While DocGo’s government contract work has historically represented a small portion of its revenue, this
work has recently increased, representing approximately less than 1% and 8.6% of DocGo’s revenue for the
years ended December 31, 2019 and 2020, respectively, and maintaining and continuing to grow this revenue
stream is an important part of DocGo’s growth strategy. However, government contract work is subject to
significant risks and uncertainties. Only eligible parties can bid on and service most government contracts,
which requires DocGo to comply with various statutes, rules, regulations and other governmental policies,
including those related to wages, benefits, overtime, working conditions, equal employment opportunity,
affirmative action and drug testing. If DocGo fails to comply with any of these requirements it may be
suspended or debarred from government work or subject to various administrative sanctions and civil and
criminal penalties and fines. Government contract work subjects DocGo to government audits, investigations,
and proceedings, which can cause similar results if it is
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determined that a statute, rule, regulation, policy or contractual provision has been violated. Audits can also lead
to adjustments to the amount of contract costs DocGo believes are reimbursable or the ultimate amount DocGo
may be paid under the agreement.

Additionally, governments are typically under no obligation to maintain funding at any specific level, and
funds for government programs can be eliminated with little or no notice. As a result, contracts with
government agencies may only be partially funded or may be terminated, and DocGo may not realize all of the
potential revenue from those contracts. Government contracts typically can be paused or canceled entirely at
any time, in whole or in part, for the government’s convenience or for default with little or no prior notice.
Under these circumstances, the contractor typically receives payment only for the lesser of the work completed
or the amount authorized under the contract, but not the anticipated revenue and profit that would have been
earned had the contract been completed. A temporary stoppage or delay or the complete cancellation of a
project can create inefficiencies, such as leaving portions of DocGo’s fleet idle for a significant period of time,
cause DocGo to lose some or all of its investment in the project or result in financial and other damages that
DocGo may not be able to recover from the government. The timing of project awards, including expansions of
existing projects, is also unpredictable and can involve complex and lengthy negotiations and competitive
bidding processes. Other risks associated with government contracting include more extended collection cycles
and heightened or unlimited indemnification obligations. Any failure to maintain and grow DocGo’s
government contract revenues for one or more of these or any other reason could adversely affect DocGo’s
business, financial condition and results of operations.

DocGo’s labor costs are significant and any inability to control those costs could adversely affect its business.

Labor costs are DocGo’s largest fixed cost, representing approximately 59.9% and 45.7% of its 2020 and
2019 revenues, respectively. DocGo competes with other healthcare providers in attracting these professionals,
including EMTs, paramedics and nurses, to support its operations. In some markets, the lack of availability of
clinical personnel has become a significant operating issue facing all healthcare providers. This shortage may
require DocGo to continue to enhance wages and benefits to recruit and retain qualified personnel or to identify
and contract with more expensive temporary personnel. DocGo also depends on the available labor pool of
technology-skilled workers in certain of the markets in which it operates.

If DocGo’s labor costs increase, it may not be able to raise rates to offset these increased costs. Because a
significant percentage of DocGo’s revenue consists of fixed, prospective payments, its ability to pass along
increased labor costs is limited. In particular, if labor costs rise at an annual rate greater than its revenues,
DocGo’s results of operations and cash flows will likely be adversely affected.

Any union activity that may occur within DocGo’s workforce in the future could contribute to increased
labor costs. Certain proposed changes in federal labor laws and the National Labor Relations Board’s
modification of its election procedures could increase the likelihood of employee unionization attempts.
Although none of DocGo’s employees are currently represented by a collective bargaining agreement, to the
extent a significant portion of its employee base unionizes, it is possible DocGo’s labor costs could increase
materially. DocGo’s failure to recruit and retain qualified healthcare professionals, or to control labor costs,
could have a material adverse effect on DocGo’s business, financial condition and results of operations.

DocGo’s inability to collect on its customer receivables or unfavorable shifts in payor mix could adversely
daffect its business.

The general practice in DocGo’s industry is to provide medical services in advance of payment and, in
many cases, prior to any assessment of the patient’s ability to pay. DocGo ultimately bills a number of different
payors, including private insurance, Medicare and Medicaid, the healthcare provider or facility and self-pay
patients. These different payors typically have different billing, coding, documentation and other compliance
requirements that DocGo must satisfy and any procedural deficiencies or incorrect or incomplete information
could result in delays or partial or complete non-payment for the services DocGo rendered. Changes in payor
mix, particularly those that increase the percentage of patients covered by lower paying government programs
as compared to private insurance or that increase the percentage of self-pay patients, can reduce the amount
DocGo receives for its services and adversely affect DocGo’s ability to collect on its receivables. The ability to
bill and collect on certain accounts may also be limited by statutory, regulatory and investigatory initiatives such
as restrictions on charges for out-of-network services or by private lawsuits, including those directed at
healthcare charges and collection practices for uninsured

38




Table of Contents

and underinsured patients. Other factors that can adversely affect DocGo’s billing and collection efforts include
general economic conditions, disputes between payors as to which party is responsible for payment, variation in
coverage for similar services among various payors and the ability of individual patients to pay. In addition,
DocGo recently internalized its billing and collection functions, services that were historically provided by third
parties. Any transition of this nature carries significant risks and uncertainties and the failure of these
departments to operate efficiently and effectively could cause periodic or prolonged disruptions to DocGo’s
billing and collection efforts or create other unanticipated inefficiencies. These and other risks and uncertainties
that impact DocGo’s ability to timely bill and collect on its receivables or the amount DocGo can charge for its
services could adversely affect DocGo’s business, financial condition or results of operations.

DocGo may not accurately assess the costs it will incur under new revenue opportunities.

DocGo must accurately assess the costs it will incur in providing services in order to realize adequate
profit margins and otherwise meet its financial and strategic objectives, particularly with respect to the
expansion of its telehealth business. Increasing pressures from healthcare payors to restrict or reduce
reimbursement rates at a time when the costs of providing medical services continue to increase make assessing
the costs associated with the pricing of new contracts, as well as maintenance of existing contracts, and pricing
new services that DocGo has not previously offered, more difficult. Starting new contracts and service offerings
may also negatively impact cash flow as DocGo absorbs various expenses before it is able to bill and collect
revenue associated with the new contracts or services. In addition, integrating new contracts, particularly those
in new geographic locations, could prove more costly, and could require more management time, than DocGo
anticipates. Any failure to accurately predict costs or to negotiate an adequate profit margin could have a
material adverse effect on DocGo’s business, financial condition and results of operations.

DocGo may enter into large scale deployment of resources in response to a national emergency as a
subcontractor to FEMA, which may adversely affect DocGo’s business.

DocGo does not believe that a FEMA deployment would adversely affect its ability to service its
customers. DocGo is not contractually obligated to respond to FEMA requests. However, if management elects
to participate, any significant FEMA deployment requires significant management attention and could reduce
DocGo’s ability to pursue other opportunities and to pursue geographic expansion and its growth strategies,
which could have an adverse effect on DocGo’s business, financial condition and results of operations.

Risks Related to DocGo’s Limited Operating History

DocGo’s limited operating history may make it difficult to evaluate its business, which may be unsuccessful.

DocGo has a limited operating history since its inception in 2015. As such, there is limited information on
which to base an evaluation of its business and prospects. DocGo’s operations are subject to all of the risks
inherent in the establishment of a recently formed business and its success may be limited by expenses,
difficulties, inefficiencies, complications and delays, including the need for additional financing, challenges
with the successful commercialization of its services and its geographic expansion, market and customer
acceptance of its services and technologies, unexpected issues with federal or state regulatory authorities,
competition from larger operations, uncertain intellectual property protection, fluctuations in expenses and
dependence on corporate partners and collaborators. Any failure to successfully address these and other risks
and uncertainties commonly associated with early stage companies could seriously harm DocGo’s business and
prospects, and it may not succeed given the challenges it faces in the markets in which it operates or may
choose to expand in the future. Additionally, the idea of providing healthcare transportation services with
significant reliance on a mobile platform is novel, the telehealth industry is nascent and still evolving and there
are no well-established companies offering the “last-mile” telehealth solutions that DocGo offers, all of which
carries its own unique risks, including market and consumer acceptance and adoption. Any evaluation of
DocGo’s business and its prospects must be considered in light of these factors and the other risks and
uncertainties frequently encountered by companies in this early stage of development. No assurance can be
given that DocGo will successfully navigate these issues or implement any of its growth strategies in a timely or
effective manner, which would negatively impact DocGo’s business, financial condition and results of
operations.
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DocGo has a history of losses, expects its operating expenses to increase significantly in the foreseeable
future and may not achieve or sustain profitability.

DocGo has experienced a net loss in each year since inception, including net losses of $15.1 million and
$21.2 million for the fiscal years ended December 31, 2020 and December 31, 2019, respectively, and, as of
December 31, 2020, DocGo had an accumulated deficit of $87.2 million. While DocGo has been able to
generate revenues and believes its business strategy provides for predictable revenue streams in future periods,
the business may not be able to increase revenues in future periods and may continue to incur net losses for
some time as it continues to grow. It is difficult for DocGo to predict its future results of operations, and it
expects its operating expenses to increase significantly over the next several years as it continues to expand its
operations and infrastructure, acquire additional vehicles, hire additional personnel, make and integrate future
acquisitions and invest in technology and research and development. In addition to the costs to grow its
business, DocGo also expects to incur significant additional legal, accounting and other expenses as a newly
public company. If DocGo fails to increase its revenue to offset the increases in its operating expenses, DocGo
may not achieve or sustain profitability in the future.

If DocGo is unable to effectively manage its growth, its financial performance and future prospects will be
adversely dffected.

Since DocGo’s inception in 2016, it has experienced rapid growth in the United States and more recently,
internationally in the United Kingdom, and its expects to continue to grow in the future. For example, DocGo’s
revenues have grown from $30.9 in the year ended December 31, 2017 to $94.1 in the year ended December 31,
2020, and DocGo’s employee base has grown to more than 2,250 in just over four years. This growth has
placed, and may continue to place, significant strain on DocGo’s management, its operational and financial
infrastructure and its controls and procedures, which may not be adequate to support this growth or sustain
further expansion in the future.

DocGo’s ability to effectively manage its growth has required and will continue to require it to expand
and improve its operational and financial infrastructure, including its controls and procedures, and to retain,
attract, train, motivate and manage employees, including qualified medical professionals, operations personnel
and financial and accounting staff. Additionally, DocGo has needed to and will continue to need to integrate
new technologies and acquisitions into its existing business and establish consistent policies across regions and
functions. Achieving these goals has required DocGo to commit substantial financial, operational and technical
resources, and DocGo expects these demands to persist, and very likely may increase, as it continues to grow in
the future.

This expansion and increasing complexity of DocGo’s business has placed significant strain on its
operations, personnel and systems and further growth in the future could restrict DocGo’s ability to develop and
improve its operational, financial and management controls and enhance its reporting systems and procedures.
If DocGo is not able to expand its operations and attract, train and retain additional qualified personnel in an
efficient manner, DocGo’s operations and services will be adversely affected and its customers may choose one
or more of its competitors. Additionally, DocGo’s failure to maintain or upgrade its technology infrastructure
effectively to support its growth or otherwise maintain its technological competitive advantage could result in
unanticipated system disruptions, slow response times, or a unsatisfactory customer experience. An inability to
maintain effective management, financial and reporting systems, controls and procedures could adversely affect
DocGo’s ability to provide timely and accurate financial information or result in a misstatement of account
balances or disclosures. If DocGo is unable to effectively manage its recent or future growth, its operations may
suffer, which would adversely affect DocGo’s business, financial condition and results of operations.

Risks Related to Technology

DocGo’s business depends on numerous complex information systems and any failure to successfully
maintain these systems could adversely affect its business.

DocGo depends on complex, integrated information systems and standardized procedures for operational
and financial information and its billing operations. DocGo may not have the necessary resources to enhance
existing information systems or implement new systems where necessary to handle its volume and changing
needs. For example, DocGo recently implemented new information systems and processes in connection with
internalizing its billing and collection functions, services that were historically provided by third parties, and
any failure of these
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systems could adversely affect DocGo’s ability to submit and collect claims in a timely manner or at all. DocGo
also uses the development and implementation of sophisticated and specialized technology such as its platform
to differentiate its services from its competitors and improve DocGo’s profitability.

DocGo may experience unanticipated delays, complications and expenses in implementing, integrating
and operating its systems. Any system disruption can adversely affect DocGo’s ability to properly allocate
resources and process billing information in a timely manner, which could result in customer dissatisfaction and
delayed cash flow. While DocGo has disaster recovery systems and business continuity plans in place, any
disruptions in its disaster recovery systems or the failure of these systems to operate as expected could,
depending on the magnitude of the problem, limit DocGo’s capacity to effectively monitor and control its
operations. The failure to successfully implement and maintain operational, financial and billing information
systems could have an adverse effect on DocGo’s business, financial condition and results of operations.

DocGo’s dependence on the performance of its innovative platform and reliability of the Internet and similar
infrastructures could adversely affect its business.

DocGo’s technology platform is one of its primary competitive advantages and its business depends in
significant part on the performance and reliability of the Internet and other mobile infrastructures and
communication systems to ensure access to and the functionality of its platform. Disruptions in Internet
infrastructure or GPS signals or the failure of telecommunications network operators to provide DocGo with the
bandwidth it needs to operate its platform and provide its services, whether as a result of power outage,
telecommunications delay or failure, security breach or otherwise, could result in delays or interruptions and
interfere with the speed and availability of DocGo’s platform. DocGo may also operate in jurisdictions that
provide limited Internet connectivity, particularly as it expands into more rural areas and internationally.
Internet access and access to a mobile device are frequently provided by companies with significant market
power that could take actions that degrade, disrupt or increase the cost to access DocGo’s platform. In addition,
DocGo has no control over the costs of the services provided by national telecommunications operators and if
mobile Internet access fees or other charges to Internet users increase, consumer traffic may decrease. Any such
failure in or disruptions to Internet or mobile device accessibility, even for a short period of time, could
adversely affect DocGo’s business, financial condition and results of operations.

DocGo’s platform is highly technical and its failure to operate effectively could adversely affect DocGo’s
business.

DocGo’s business and its competitive advantage are dependent upon its ability to maintain operation and
functionality of its platform, which is a complex system composed of many interoperating components and
incorporates both proprietary and open source software. The software and other components used in the
platform may now or in the future contain undetected errors, bugs, vulnerabilities or limitations, some of which
may only be discovered after the code has been released. These types of errors, misconfigurations of its
systems, and unintended interactions between systems or other limitations could result in platform downtime
impacting the availability of DocGo’s services. In addition, updates or expansions to DocGo’s platform of the
software it relies upon may inadvertently cause interruptions in the availability or functionality of the
technology. DocGo also relies on co-located data centers for the operation of its platform and, if one or more of
these data centers fail, DocGo’s platform may not operate effectively or at all. If sustained for more than a brief
period of time or repeated, these outages or other failures could, among other things, reduce the utility or
attractiveness of DocGo’s platform to users, expose DocGo to liability if a patient’s health is adversely affected,
result in negative publicity or damage DocGo’s reputation, cause DocGo to fail to comply with certain federal,
state or foreign reporting obligations, and have a material adverse effect on DocGo’s business, financial
condition and results of operations.

DocGo relies on third-party mobile operating systems and application marketplaces to make its platform
available and any failure to effectively operate across these operating systems and within these marketplaces
could adversely affect DocGo’s business.

One of the most important features of DocGo’s platform is its broad interoperability with and availability
on a range of devices, operating systems and third-party applications, including iOS and Android and their
respective application marketplaces. DocGo does not have any control over these third-party operating systems
and technologies or their respective marketplaces and there can be no assurances that these third parties will
maintain their current structures. DocGo may also not be successful in developing or maintaining relationships
with key
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participants in the mobile industry and there is no certainty that one or more will not change the fees to list
DocGo’s platform for download. Further, as new mobile devices and mobile platforms are released, there is no
guarantee that all mobile devices will continue to support DocGo’s platform or effectively roll out any updates.
Any changes in these technologies, operating systems or marketplaces or the emergence of new alternatives that
degrade the functionality of DocGo’s platform, increase the cost of using DocGo’s platform or make DocGo’s
platform more difficult to access or otherwise unavailable could have a material adverse effect on DocGo’s
business, financial condition and results of operations.

DocGo reliance on third-party service providers could adversely affect its business.

DocGo’s success depends in part on its integrations and relationships with third-party service providers,
particularly third-party providers of technology related services. DocGo also uses a combination of third-party
cloud computing services and co-located data centers in the United States and in the United Kingdom, including
those of Amazon Web Services, over which DocGo has no control. These third-party operations, services and
co-located data centers may experience disruptions, including break-ins, computer viruses, denial-of-service
attacks and other misconduct and may be vulnerable to damage or interruption from power loss,
telecommunications failures, fires, floods, earthquakes and similar events. DocGo’s systems do not provide
complete redundancy of data storage or processing, and as a result, the occurrence of these or other similar
events, a decision by the third-party service providers to cease providing a service or close a co-located data
center without adequate notice, or other unanticipated problems may result in DocGo’s inability to service data
reliably or require it to find an alternative or migrate its data to a new on-premise data center or cloud
computing service. Additionally, the contracts pursuant to which the service is provided, including the co-
located data center facility agreements, can be of limited durations, and the third-party generally has no
obligation to renew their agreements with DocGo, whether on commercially reasonable terms or at all. These
agreements can often be terminated on short notice. DocGo may not be able to easily switch to another service
or cloud or data center provider in the event of any disruptions or interference to the services it uses, and even if
it does, other providers are subject to the same risks and may not be available on commercially reasonable terms
or at all. Any need to change a service provider or find a new cloud or data center could be time consuming and
costly and may result in the loss of data and significantly interrupt the functionality of DocGo’s platform and its
ability to provide its services. Further, any negative publicity related to any of DocGo’s third-party partners,
including any publicity related to quality standards or safety concerns, could similarly affect DocGo’s reputation
and brand, and could potentially lead to increased regulatory or litigation exposure. Any of the foregoing risks
related to DocGo’s reliance on third-party services providers could have a material adverse effect on its
business, financial condition and results of operations.

DocGo reliance on third-party software, including open source software, could adversely affect its business.

DocGo’s success depends in part on its integrations and relationships with third-party software providers
and expects that DocGo will continue to do so in the future in connection with the development and expansion
of DocGo’s offerings and technologies. For example, DocGo’s use of Google Waze for the mapping and traffic
function is critical to the functionality of its ShareLink technology. DocGo does not believe that an alternative
mapping solution exists that can provide the scale and functionality that DocGo requires to offer these features
in all of the markets in which it operates or may expand. DocGo also relies on third-party encryption and
authentication technologies licensed from third parties that are designed to securely transmit electronic medical
records and other personal patient information. DocGo uses third-party software internally as well, including for
communication purposes. If these third parties cease to provide access to the software that DocGo uses, if it is
not available on terms that DocGo believes to be reasonable, or it is not available in the most current version,
DocGo may be required to seek comparable software from other sources, which may be more expensive or
inferior, or may not be available at all. Some of DocGo’s technology partners may also take actions which
disrupt the utility of the software to DocGo or the interoperability of DocGo’s platform with their own products
or services, or exert strong business influence on DocGo’s ability to, and the terms on which it, operates and
distributes it platform. Additionally, third-party services and products are constantly evolving, and DocGo may
not be able to modify its operations or platform to assure its compatibility with that of other third parties
following development changes. DocGo’s third-party licenses are typically non-exclusive and its competitors
may obtain the right to use any of the technology covered by these licenses to compete directly with it. If any of
DocGo’s technology partners limit access or modify their products, standards or terms of use in a manner that
degrades the functionality or performance of DocGo’s platform, that is otherwise unsatisfactory or adverse to
DocGo, or that gives preferential treatment to competitive products or services, DocGo’s business, financial
condition and results of operations could be adversely affected.
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DocGo also uses third-party open source software in connection with its business and the development
and operation of its platform, which carries its own unique risks. From time to time, companies that use third-
party open source software have faced claims of ownership or challenging the use of such open source software
and their compliance with the terms of the applicable open source license. Some open source licenses require
end-users who distribute or make available across a network software and services that include open source
software to make available all or part of such software, which in some circumstances could include valuable
proprietary code, meaning DocGo’s ability to protect its intellectual property rights in such software source
code may be limited or lost entirely and DocGo would not be able to prevent competitors or others from using
the code and developing competing technologies. While DocGo employs practices designed to monitor its
compliance with third-party open source software licenses and to protect its valuable proprietary source code,
DocGo has not run a complete open source license review and may inadvertently use third-party open source
software in a manner that exposes it to claims of non-compliance with the applicable license terms, including
claims for infringement of intellectual property rights or for breach of contract. Furthermore, there is an
increasing number of different types of open-source software licenses, most of which have not been tested in a
court of law, resulting in a significant absence of guidance regarding the proper legal interpretation of these
licenses. If DocGo was to receive a claim of non-compliance with the terms of any of its open source licenses, it
may be required to publicly release some or all of its proprietary source code or expend substantial time and
resources to re-engineer some or all of its software. Use of open source software may also present additional
security risks because the public availability of such software may make it easier for hackers and other third
parties to determine how to compromise DocGo’s platform. Any of the foregoing or other risks related to the
use of open source software could have an adverse effect on DocGo’s business, financial condition and results
of operations.

Security breaches, loss of data and other disruptions could compromise sensitive business, customer or
patient information or prevent DocGo from accessing critical information and expose it to liability, which
could adversely affect DocGo’s business.

DocGo is highly dependent on information technology networks and systems, including on-site systems,
managed data center systems and cloud-based computing center system, to securely process, transmit and store
sensitive data and information, such as protected health information (“PHI”) and other types of personal data or
personally identifiable information (“PII”) relating to its employees, customers, patients and other confidential
or proprietary business information. Computer malware, viruses, spamming, and phishing attacks have become
more prevalent, have occurred on DocGo’s systems in the past, and may occur on DocGo’s systems in the
future. Various other factors may also cause system failures, including power outages, catastrophic events,
inadequate or ineffective redundancy, issues with upgrading or creating new systems or platforms, flaws in
third-party software or services, errors or intentional acts by DocGo’s employees or third-party service
providers, or breaches in the security of these systems or platforms. These and other issues can create system
disruptions, shutdowns or unauthorized access to or disclosure or modifications of such sensitive data or
information, including PHI or PII. DocGo also utilizes third-party service providers for important aspects of the
collection, storage, processing and transmission of this sensitive information and therefore is dependent on these
third parties to similarly manage cybersecurity risks.

Because of the sensitivity of the PHI, other PII and other sensitive information DocGo and its service
providers collect, store, transmit, and otherwise process, the security of DocGo’s technology platform and other
aspects of its services, including those provided or facilitated by DocGo’s third-party service providers, are
important to DocGo’s operations and business strategy. DocGo takes certain administrative, physical and
technological safeguards to address these risks, such as by requiring contractors and other third-party service
providers who handle this PHI, other PII and other sensitive information to enter into agreements that
contractually obligate them to use reasonable efforts to safeguard such PHI, other PII, and other sensitive
information. DocGo is also in the process of upgrading its systems to be ISO 27001 and Service Organization
Controls (SOC) 2 compliant. Measures taken to protect DocGo’s systems, those of its contractors or third-party
service providers, or the PHI, other PII, or other sensitive information DocGo or contractors or third-party
service providers process or maintain, may not adequately protect DocGo from the risks associated with the
collection, storage, processing and transmission of such sensitive data and information. Additionally, updates or
upgrades to system, including those currently underway with respect to ISO 27001 and SOC 2 compliance, are
time-consuming and effective, may not operate as designed and could create new inefficiencies or
vulnerabilities. DocGo may also be required to expend significant capital
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and other resources to address problems caused by security breaches. Despite DocGo’s implementation of
security measures, cyber-attacks are becoming more sophisticated and frequent. As a result, DocGo or its third-
party service providers may be unable to anticipate these techniques or to implement adequate protective
measures. If DocGo is unable to earn and maintain necessary certifications, including ISO 27001 and SOC 2
compliance, it could result in reputational harm, customer churn and adversely affect the company’s ability to
provide its services.

A security breach or privacy violation that leads to disclosure or unauthorized use or modification of, or
that prevents access to or otherwise impacts the confidentiality, security, or integrity of, patient information,
including PHI or other PII, or other sensitive information DocGo or its contractors or third-party service
providers maintain or otherwise process, could harm DocGo’s reputation, compel it to comply with breach
notification laws, cause it to incur significant costs for remediation, fines, penalties, notification to individuals
and for measures intended to repair or replace systems or technology and to prevent future occurrences,
potential increases in insurance premiums, and require DocGo to verify the accuracy of database contents,
resulting in increased costs or loss of revenue. If DocGo is unable to prevent or mitigate such security breaches
or privacy violations or implement satisfactory remedial measures, or if it is perceived that DocGo has been
unable to do so, its operations or the functionality of its innovative technology could be disrupted, it may be
unable to provide access to its systems, and it could suffer a loss of customers, and it may as a result suffer loss
of reputation, adverse impacts on customer, consumer and investor confidence, financial loss, governmental
investigations or other actions, regulatory or contractual penalties, and other claims and liability. In addition,
security breaches and other inappropriate access to, or acquisition or processing of, information can be difficult
to detect, and any delay in identifying such incidents or in providing any notification of such incidents may lead
to increased harm.

Any such breach or interruption of DocGo’s systems or those of any of its third-party service providers
could compromise DocGo’s networks or data security processes and sensitive information could be made
inaccessible or could be accessed by unauthorized parties, publicly disclosed, lost or stolen. Any such
interruption in access, improper access, disclosure or other loss of information could result in legal claims or
proceedings, liability under laws and regulations that protect the privacy of member information or other
personal information, such as the Health Insurance Portability and Accountability Act of 1996, as amended by
the Health Information Technology for Economic and Clinical Health Act of 2009 (“HITECH”), and their
implementing regulations and related rules (collectively, “HIPAA”), and regulatory penalties. See the section of
this proxy statement/consent solicitation statement/prospectus titled “Description of DocGo’s Business —
Regulatory Matters.” Unauthorized access, loss or dissemination could also disrupt DocGo’s operations,
including its ability to perform its services, access customer and patient health information, collect, process, and
prepare company financial information, and provide information about DocGo’s current and future services.
Any such breach could also result in the compromise of DocGo’s trade secrets and other proprietary
information, which could adversely affect DocGo’s business and competitive position. While DocGo maintains
insurance covering certain security and privacy damages and claim expenses, it may not carry insurance or
maintain coverage sufficient to compensate for all liability and in any event, insurance coverage would not
address the reputational damage that could result from a security incident.

Other Risks Related to DocGo’s Business

DocGo depends on its key management personnel.

DocGo’s success depends to a significant degree upon the contributions of certain key management
personnel including, but not limited to, its founder Stan Vashovsky and the other individuals listed in
“Management of DocGo After the Merger” included elsewhere in this proxy statement/consent solicitation
statement/prospectus. If any of DocGo’s key management personnel were to cease employment with it,
DocGo’s operating results could suffer. DocGo’s ability to retain its key management personnel or to attract
suitable replacements should any member(s) of its management team leave is dependent on the culture the
leadership team fosters and on the competitive nature of the employment market, particularly in a heavily
regulated industry like that of DocGo. DocGo does not have key management life insurance that would provide
it with proceeds in the event of death or disability of any of its key management personnel. The loss of services
from key management personnel or any inability to find a suitable replacement should there be turnover at those
positions could materially and adversely affect DocGo’s business, financial condition and results of operations.
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DocGo’s inability to successfully recruit, train and retain qualified healthcare professionals could adversely
daffect it business.

The pool of qualified healthcare professionals, including EMTs, paramedics and nurses, available to staff
DocGo’s broad spectrum of contracts and customer needs is limited and DocGo invests significant resources in
to attract, train and retain these professionals. There is a relatively high rate of turnover in health care
professional positions and, with DocGo’s expansion, its requirements in these positions have increased
significantly. A significant number of employees have joined DocGo in recent years as it has grown and
DocGo’s success is dependent on its ability to maintain and instill its culture, align its talent with its business
needs, engage its employees and inspire them to be open to change, to innovate and to maintain a customer-
driven focus when delivering its services. As such, DocGo’s ability to recruit, train and retain a sufficient
number of qualified healthcare professionals has a direct impact on its operations.

DocGo has, from time to time, experienced, and it expects to continue to experience, difficulty in hiring
and retaining healthcare professionals with appropriate qualifications, a difficulty that is amplified by the scope
of the geographic and demographic diversity of the markets in which DocGo operates or may expand into in the
future. Moreover, DocGo’s customers, including the healthcare providers with which it partners, have
increasingly demanded a greater degree of specialized skills, training and experience in the healthcare
professionals providing services under their contracts, which also decreases the number of healthcare
professionals who may be qualified to staff certain of DocGo’s contracts. DocGo competes with other
companies to recruit and retain these qualified healthcare professionals, including DocGo’s direct competitors,
government and private emergency and first responders as well as healthcare providers, including DocGo’s
partners and customers. Competition to fill these positions can be even greater in certain geographic regions,
including more rural or economically depressed areas. In addition, the COVID-19 pandemic has significantly
increased the demand for healthcare professionals in all regards, which makes it more difficult for DocGo to
attract and retain the necessary qualified professionals. If DocGo is unable to attract, train and retain highly
qualified healthcare professions, or if turnover rates are higher than it anticipates, it could have an adverse effect
on DocGo’s business, financial condition and results of operations.

DocGo’s failure to protect or enforce its intellectual property rights could adversely affect its business.

DocGo’s success is dependent in part upon protecting its intellectual property rights and technology,
including code, information, data, processes and other forms of information, knowhow and technology. DocGo
relies on a combination of patents, copyrights, trademarks, service marks, trade secret laws and contractual
restrictions to establish and protect its intellectual property. DocGo also enters into confidentiality and invention
assignment agreements with its employees and consultants and enters into confidentiality agreements with
certain of its third-party providers and strategic partners. However, these and other steps DocGo takes to protect
its intellectual property may not be sufficient or effective.

Many intellectual property protections do not prevent competitors or others from independently
developing technologies that are substantially equivalent or superior to DocGo’s offerings. Further, it may still
be possible for competitors and other unauthorized third parties to copy DocGo’s technology and use its
proprietary information to create or enhance competing platforms, solutions and services. DocGo also enters
into strategic partnerships, joint development and other similar agreements with third parties where intellectual
property arising from such partnerships may be jointly-owned or may be transferred or licensed to the
counterparty. These arrangements may limit DocGo’s ability to protect, maintain, enforce or commercialize
such intellectual property rights, including requiring agreement with or payment to the joint development
partners before protecting, maintaining, licensing or initiating enforcement of such intellectual property rights,
and may allow such joint development partners to register, maintain, enforce or license such intellectual
property rights in a manner that may affect the value of the jointly-owned intellectual property or DocGo’s
ability to compete in the market. As DocGo expands its international activities, its exposure to unauthorized use,
copying, transfer and disclosure of proprietary information will likely increase as the laws of some countries do
not provide the same level of intellectual property protection as do the laws of the United States and effective
intellectual property protections may not be available or may be limited and harder to enforce in some
jurisdictions.

DocGo may be required to spend significant resources in order to monitor and protect its intellectual
property rights, and some violations may be difficult or impossible to detect. And, even if DocGo does detect
violations of its intellectual property rights, it may need to engage in litigation or other actions to enforce its
rights. Any
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enforcement efforts, and litigation in particular, could be costly, time-consuming and distracting to management
and could result in the impairment or loss of portions of DocGo’s intellectual property. DocGo’s efforts to
enforce its intellectual property rights may also be met with defenses, counterclaims and countersuits attacking
the validity and enforceability of its intellectual property rights. DocGo’s inability to protect its proprietary
technology against unauthorized copying or use, as well as any costly litigation or extensive enforcement
activities, could impair the functionality of DocGo’s platform, delay introductions of enhancements to the
platform, result in DocGo’s substituting inferior or more costly technologies into its platform, harm DocGo’s
reputation or brand and otherwise have a material adverse effect on its business, financial condition and results
of operations.

Claims by others that DocGo infringed their proprietary technology or other intellectual property rights
could adversely affect DocGo’s business.

From time to time third parties may assert claims of infringement of intellectual property rights against
DocGo. In addition, third parties have sent DocGo correspondence regarding various allegations of intellectual
property infringement. DocGo incorporates technology from third parties into its platform and, as such, cannot
be certain that these licensors are not infringing the intellectual property rights of others or that the suppliers and
licensors have sufficient rights to the technology in all jurisdictions in which DocGo may operate. As DocGo
gains an increasingly higher public profile, DocGo expects the possibility of these and other types of intellectual
property rights claims against it will grow. Although DocGo believes that it has meritorious defenses, there can
be no assurance that DocGo will be successful in defending against these and future allegations or in reaching a
business resolution that is acceptable to DocGo.

Many potential litigants, including some of DocGo’s competitors and patent-holding companies, have the
ability to dedicate substantial resources to assert their intellectual property rights. Any claim of infringement by
a third party, even those without merit, could be costly, time consuming and a significant distraction to
management. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, DocGo could risk compromising its confidential information during this type of
litigation. With respect to any intellectual property rights claim, DocGo may have to negotiate a license to
continue operations found to be in violation of such rights, and these licenses may not be available on favorable
or commercially reasonable terms or at all. DocGo may be required to pay substantial damages, royalties or
other fees in connection with a claimant securing a judgment against it, DocGo may be subject to an injunction
or other restrictions that prevent it from using the relevant intellectual property, or DocGo may determine it is
prudent to agree to a settlement that restricts DocGo’s operations or its use of certain intellectual property, any
of which could adversely affect DocGo’s business, financial condition and results of operations.

If DocGo is unable to successfully develop new offerings and technologies or adapt to rapidly changing
technology and industry standards or changes to regulatory requirements, DocGo’s business could be
adversely dffected.

Technology, including the mobile technologies DocGo utilizes on its innovative platform, is characterized
by rapid change, evolving industry standards and changing regulatory requirements. This constant evolution
may reduce the utility or effectiveness of DocGo’s technology or render its business model or platform
noncompetitive or obsolete. DocGo’s continued success and growth depend in part upon its ability to anticipate
these challenges and to innovate by enhancing its platform and other technologies and developing and
successfully implementing updates and new features to keep pace with these ever-changing and increasingly
sophisticated demands.

New technology introductions and platform updates can be complex and expensive as they require
significant planning, design, development and testing. DocGo may find it difficult or costly to update its
platform and its service offerings and to develop new services quickly enough to work effectively with new or
changed technologies, to keep the pace with evolving industry standards or to meet customers’ needs. In
addition, DocGo’s industry may be slow to accept DocGo’s use of technology because of, among other things,
general unfamiliarity of healthcare providers with new technologies and the wide disparity of technology used
in the industry, including with respect to electronic medical records. As a result, any new technologies or
platform updates that DocGo may develop may not be successful for a number of years, if at all. If DocGo is
unable to successfully develop new services or enhance or update its platform and existing services to meet
these challenges, its business, financial condition and results of operations may be adversely affected.
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DocGo’s marketing efforts to help grow its business, including its recent rebrand, may not be effective.

Promoting awareness of DocGo’s brand, innovative technology and services is important to its ability to
grow its business and to attract and retain customers, and these efforts can be costly. DocGo believes that much
of the growth in its business is in part attributable to its marketing initiatives. DocGo’s marketing initiatives
may become increasingly expensive and generating a meaningful return on those initiatives may be difficult.
Even if DocGo successfully increases revenue as a result of its paid marketing efforts, it may not offset the
additional marketing expenses it incurs. Any factor that diminishes DocGo’s reputation or that of its brands,
including adverse publicity or failing to meet the expectations of customers, could make it substantially more
difficult for DocGo to attract new customers. If these marketing efforts are not successful, DocGo’s business,
financial condition and results of operations could be adversely affected.

Additionally, in January 2021, the company rolled-out a new corporate name — DocGo — while
continuing to use the Ambulnz brand for its healthcare transportation services. This process carries additional
risk and requires time and expense. DocGo may lose customers if they do not respond favorably to the new
brand or fail to recognize the new brand as a continuation of the same business and platform. DocGo may also
lose potential new customers who may have been familiar with the company, but are not yet aware of DocGo.
The change may also impede the company’s ability to attract new qualified personnel if candidates do not
recognize the new name. The rebranding will also increase costs. Any unforeseen costs, lack of success or loss
of current or potential new customers related to the corporate name change could adversely effect DocGo’s
business, financial condition and results of operations.

DocGo could be subject to lawsuits for which it does not have sufficient reserves.

Healthcare providers and other participants in the healthcare industry have become subject to an
increasing number of lawsuits alleging medical malpractice and related legal theories such as negligent hiring,
supervision and credentialing. Similarly, healthcare transportation services can result in lawsuits related to
vehicle collisions and personal injuries, patient care incidents or mistreatment and employee job-related injuries.
Moreover, in the normal course of DocGo’s business, it is involved in lawsuits, claims, audits and
investigations, including those arising out of its billing practices, employment disputes, contractual claims and
other business disputes for which DocGo may have no insurance coverage, and which are not subject to
actuarial estimates. Some of these lawsuits may involve large claim amounts and substantial defense costs.

Adverse outcomes with respect to litigation or any of these legal proceedings may result in significant
settlement costs or judgments, penalties and fines, which may or may not be covered by DocGo’s existing
insurance, or require DocGo to modify its services or require it to stop serving certain customers or geographies,
all of which could negatively impact its existing business and its ability to grow. DocGo may also become
subject to periodic audits, which would likely increase its regulatory compliance costs and may require it to
change its business practices or the scope of its operations. Managing legal proceedings, litigation and audits,
even if DocGo achieves favorable outcomes, is time-consuming and diverts management’s attention from
DocGo’s day-to-day business. The outcome of these matters or future claims and disputes are difficult to predict
and determining reserves for pending litigation and other legal, regulatory and audit matters requires significant
judgment. There can be no assurance that DocGo’s expectations will prove correct, and even if these matters are
resolved in its favor or without significant cash settlements, these matters, and the time and resources necessary
to litigate or resolve them, could have a material effect on DocGo’s results of operations in the period when it
identifies the matter, and could have a material adverse effect on DocGo’s business, financial condition and
results of operations.

DocGo is subject to a variety of federal, state and local laws and regulatory regimes, including a variety of
labor laws and regulations, and changes to or the failure to comply with these laws and regulations could
adversely effect DocGo’s business.

DocGo is subject to various federal, state, and local laws and regulations including the Employee
Retirement Income Security Act of 1974 (“ERISA”) and regulations promulgated by the Internal Revenue
Service (“IRS”), the U.S. Department of Labor and the Occupational Safety and Health Administration. DocGo
is also subject to a variety of federal and state employment and labor laws and regulations, including the
Americans with Disabilities Act, the Federal Fair Labor Standards Act, the Worker Adjustment and Retraining
Notification Act, and other regulations related to working conditions, wage-hour pay, overtime pay, family
leave, employee benefits, antidiscrimination, termination of employment, safety standards and other workplace
regulations. Compliance with these and other
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applicable laws and regulations can be time-consuming and costly. Failure to properly adhere to these and other
applicable laws and regulations could result in investigations, the imposition of penalties or adverse legal
judgments by public or private plaintiffs. Changes to these laws and regulations can also increase costs and
require DocGo to commit additional resources to compliance. For example, raising the federal minimum wage
or the minimum wage within a state where DocGo has significant operations, which has been and continues to
be a subject of on-going discussions in Washington, D.C. and other U.S. state capitals, could significantly
increase DocGo’s selling, general and administrative expenses. Changes to or any failure to comply with
applicable laws and regulations could have a material adverse effect on DocGo’s business, financial condition
and results of operations. See also “— Risks Related to Healthcare Regulation.”

DocGo’s insurance coverage, including the reserves DocGo establishes with respect to its insurable losses,
could adversely affect its business.

In connection with DocGo’s insurance programs, it establishes reserves for losses and related expenses,
which represent estimates involving actuarial and statistical projections, at a given point in time, of DocGo’s
expectations of the ultimate resolution and administration costs of losses it has incurred in respect of its liability
risks. Insurance reserves inherently are subject to uncertainty. DocGo’s reserves are based on historical claims,
demographic factors, industry trends, severity and exposure factors and other actuarial assumptions calculated
by an independent actuary firm. The independent actuary firm performs studies of projected ultimate losses on
an annual basis and provides quarterly updates to those projections. DocGo uses these actuarial estimates to
determine appropriate reserves. DocGo’s reserves could be significantly affected if current and future
occurrences differ from historical claim trends and expectations. While DocGo monitors claims closely when it
estimates reserves, the complexity of the claims and the wide range of potential outcomes may hamper timely
adjustments to the assumptions DocGo uses in these estimates. Actual losses and related expenses may deviate,
individually and in the aggregate, from the reserve estimates reflected in DocGo’s consolidated financial
statements. If DocGo determines that its estimated reserves are inadequate, it will be required to increase
reserves at the time of the determination, which would reduce DocGo’s earnings in the period in which the
deficiency is determined and could have a material adverse effect on DocGo’s business, financial condition and
results of operations.

Some of DocGo’s insurance coverage is through various third party insurers. To the extent DocGo holds
policies to cover certain groups of claims or relies on insurance coverage obtained by third parties to cover such
claims, DocGo may still be responsible for losses. This could occur for a variety of reasons, including if DocGo
or such third parties did not obtain sufficient insurance limits, did not buy an extended reporting period policy,
where applicable, or the issuing insurance company is unable or unwilling to pay such claims. Furthermore, for
DocGo’s losses that are insured or reinsured through commercial insurance companies, it is subject to the
“credit risk” of those insurance companies. In addition, professional liability insurance is expensive and
insurance premiums may increase significantly in the future, particularly as DocGo expands the geographies in
which it does business. As a result, adequate professional liability insurance may not be available to it in the
future at acceptable costs or at all. While DocGo believes its commercial insurance company providers are
creditworthy, there can be no assurance that such insurance companies will remain so in the future, and any
failure of DocGo’s insurance coverage to adequately cover any losses could have a material adverse effect on
DocGo’s business, financial condition and results of operations.

DocGo is required to make capital expenditures in order to remain compliant and competitive.

DocGo’s capital expenditure requirements primarily relate to maintaining, growing and upgrading its
vehicle fleet and medical equipment to serve its customers and remain competitive. The aging of DocGo’s
vehicle fleet requires it to make regular capital expenditures, including to lease newer replacement vehicles, to
maintain its current level of service. DocGo’s net capital expenditures totaled $6.6 million and $2.0 million in
the years ended December 31, 2020 and 2019, respectively. In addition, changing competitive conditions or the
emergence of any significant advances in medical technology could require DocGo to invest significant capital
in additional equipment or capacity in order to remain competitive. DocGo is also required to commit sufficient
capital to acquiring the necessary infrastructure when it expands into new geographies. If DocGo is unable to
fund any such investment or otherwise fail to invest in new vehicles, medical equipment or other infrastructure,
its business, financial condition or results of operations could be materially and adversely affected.
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DocGo’s international operations subject it to additional risks that could adversely affect its business.

DocGo currently provides healthcare transportation services in the United Kingdom and intends to further
expand its operations and services internationally, which subject DocGo to regulatory, economic, political and
other events and uncertainties in these foreign jurisdictions. In addition to the risks discussed elsewhere herein
that are common to DocGo’s operations more generally, DocGo faces additional risks specific to its
international operations, including but not limited to:

. political, social, economic and financial instability, including wars, civil unrest, acts of terrorism and
other conflicts;

. difficulties and increased costs in developing, staffing and simultaneously managing a large number
of varying foreign operations as a result of distance, language and cultural differences;

. restrictions and limitations on the transfer or repatriation of funds and fluctuations in currency
exchange rates;

. complying with varying legal and regulatory environments in multiple foreign jurisdictions,
including privacy laws such as the E.U. General Data Protection Regulation;

. laws and business practices that favor local competitors or prohibit foreign ownership of certain
businesses;

. potential for privatization and other confiscatory actions; and

. other dynamics in international jurisdictions, any of which could result in substantial additional

legal or compliance costs, liabilities or obligations for DocGo or could require it to significantly
modify its current business practices or even exit a given market.

Foreign operations bring increased complexity and the costs of managing or overseeing foreign
operations, including adapting and localizing services or systems to specific regions and countries, can be
material. Further, international operations carry inherent uncertainties regarding the effect of local or domestic
actions, such as the unpredictable impact of the United Kingdom’s exit from the European Union (Brexit) and
the uncertainty regarding how the agreements reached will operate, any of which could be material.
International operations also carry financial risks such as those related to fluctuations in foreign currency
exchange rates and disparate tax laws. These and other risks related to DocGo’s existing or future foreign
operations, or the associated costs or liabilities, could have a material adverse effect on DocGo’s business,
financial condition and results of operations.

DocGo’s business could be materially and adversely affected by natural disasters, other catastrophic events,
acts of war or terrorism, cybersecurity incidents, and/or other acts by third parties.

DocGo and its customers depend on the ability of its business to run smoothly, including the ability of its
fleet of ambulances, which are often needed in times of emergency, to transport patients. Any material
disruption caused by natural disasters, including, fires, floods, hurricanes, volcanoes, and earthquakes; power
loss or shortages; environmental disasters; telecommunications or business information systems failures; acts of
war or terrorism; viral outbreaks and other similar epidemics; cybersecurity incidents; and other actions by third
parties and other similar disruptions could cause DocGo to lose critical data and services and otherwise
adversely affect DocGo’s ability to conduct business. Even with disaster recovery arrangements, DocGo’s
services could be interrupted and DocGo’s insurance coverage may not compensate it for losses that may occur
in the wake of such events. If any disruption results in the destruction of some or all of DocGo’s fleet,
significant disruption to DocGo’s business, contributes to a general decrease in local, regional or global
economic activity or otherwise impairs DocGo’s ability to meet customer demands, or if DocGo is not able to
develop or execute on an adequate recovery plan in such circumstances, DocGo’s business, financial condition
and results of operations could be materially adversely affected.
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DocGo’s ability to utilize its net operating loss carryforwards and certain other tax attributes may be limited.

As of December 31, 2020 and 2019, DocGo had aggregate federal and state net operating loss
carryforwards of approximately $76.7 million and $61.6 million, respectively. As of December 31, 2020 and
2019, DocGo had approximately $41,515 and $0.6 million of foreign net operating loss carryforwards,
respectively. The federal, state and foreign net operating loss carryforwards generated in the tax years from
2015 to 2020 will begin to expire, if not utilized, by 2039. DocGo’s unused losses generally carry forward to
offset future taxable income, if any, until such unused losses expire. DocGo may be unable to use these losses to
offset income before such unused losses expire. However, U.S. federal net operating losses generated in 2019
and forward are not subject to expiration and, if not utilized by fiscal 2021, are only available to offset 80% of
taxable income each year due to changes in tax law attributable to the passage of Tax Cuts and Jobs Act. In
addition, if a corporation undergoes an “ownership change” — generally defined as a greater than 50%
cumulative change in the equity ownership of certain shareholders over a rolling three-year period — under
Section 382 of the Internal Revenue Code, DocGo’s ability to use its pre-change net operating loss
carryforwards and other pre-change tax attributes to offset future taxable income or taxes may be limited.
Although the Merger will not constitute such an ownership change, DocGo may experience ownership changes
in the future as a result of changes in its stock ownership, some of which may not be within DocGo’s control,
which could materially reduce or eliminate DocGo’s ability to use these losses or tax attributes to offset future
taxable income or tax and have an adverse effect on its business, financial condition and results of operations.

Changes in accounting rules, assumptions or judgments could materially and adversely affect DocGo.

Accounting rules and interpretations for certain aspects of DocGo’s financial reporting are highly
complex and involve significant assumptions and judgment. These complexities could lead to a delay in the
preparation and dissemination of DocGo’s financial statements. Furthermore, changes in accounting rules and
interpretations or in DocGo’s accounting assumptions or judgments, such as asset impairments and
contingencies, are likely to significantly impact its financial statements. In some cases, DocGo could be
required to apply a new or revised standard retroactively, resulting in restating financial statements from prior
period(s). Any of these circumstances could have a material adverse effect on DocGo’s business, financial
condition and results of operations. For additional information, see the financial statements of DocGo and
related footnotes included elsewhere in this proxy statement/consent solicitation statement/prospectus.

DocGo’s internal control over financial reporting may not be effective and its independent registered public
accounting firm may not be able to certify as to their effectiveness, which could adversely affect DocGo’s
business.

As a public company, DocGo will be required to comply with the SEC’s rules implementing Sections 302
and 404 of the Sarbanes-Oxley Act, which require management to certify financial and other information in its
quarterly and annual reports and provide an annual management report on the effectiveness of internal control
over financial reporting. DocGo expects to be an emerging growth company following completion of the
Merger and, as such, its independent registered public accounting firm will not be required to formally attest to
the effectiveness of its internal control over financial reporting pursuant to Section 404 until the date DocGo are
no longer an emerging growth company. At such time, DocGo’s independent registered public accounting firm
may issue a report that is adverse in the event that it is not satisfied with the level at which DocGo’s controls are
documented, designed or operating.

To comply with the requirements of being a public company, DocGo may need to undertake various
actions, such as implementing additional internal controls and procedures and hiring additional accounting or
internal audit staff. Testing and maintaining internal controls can divert management’s attention from other
matters that are important to the operation of DocGo’s business. If DocGo identifies material weaknesses in its
internal control over financial reporting or is unable to comply with the requirements of Section 404 or assert
that its internal control over financial reporting is effective, or if DocGo’s independent registered public
accounting firm is unable to express an opinion as to the effectiveness of its internal control over financial
reporting when such disclosure is required, investors may lose confidence in the accuracy and completeness of
DocGo’s financial reports and the market price of its common stock could be negatively affected, and DocGo
could become subject to investigations by the SEC or other regulatory authorities, any of which could have an
adverse effect on DocGo’s business, financial condition and results of operations.
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Risks Related to Healthcare Regulation

DocGo conducts business in a heavily regulated industry and any failure to comply with these laws and
government regulations could require DocGo to make significant changes to its operations and could have a
material adverse effect on its business, financial condition, and results of operations.

The U.S. healthcare industry is heavily regulated and closely scrutinized by federal and state
governments. Comprehensive statutes and regulations govern the manner in which DocGo provides and bills for
its services and collects reimbursement from governmental programs and private payors, its relationship with its
providers, vendors and clients, its marketing activities and other aspects of its operations. Of particular
importance are:

the federal False Claims Act that imposes civil and criminal liability on individuals or entities that
knowingly submit false or fraudulent claims for payment to the government or knowingly making,
or causing to be made, a false statement in order to have a false claim paid, including qui tam or
whistleblower suits;

the federal Civil Monetary Penalties Law prohibits, among other things, the offering or transfer of
remuneration to a Medicare or state healthcare program beneficiary if the person knows or should
know it is likely to influence the beneficiary’s selection of a particular provider, practitioner or
supplier of services reimbursable by Medicare or a state healthcare program, unless an exception
applies;

reassignment of payment rules that prohibit certain types of billing and collection practices in
connection with claims payable by the Medicare or Medicaid programs;

a provision of the Social Security Act that imposes criminal penalties on healthcare providers who
fail to disclose or refund known overpayments;

federal and state laws that prohibit providers from billing and receiving payment from Medicare and
Medicaid for services unless the services are medically necessary, adequately and accurately
documented, and billed using codes that accurately reflect the type and level of services rendered;

the criminal healthcare fraud provisions of HIPAA that prohibit knowingly and willfully executing a
scheme or artifice to defraud any healthcare benefit program or falsifying, concealing or covering
up a material fact or making any materially false, fictitious or fraudulent statement in connection
with the delivery of or payment for healthcare benefits, items or services. HIPAA also imposes
certain regulatory and contractual requirements regarding the privacy, security and transmission of
PHI. Similar to the federal Anti-Kickback Statute, a person or entity does not need to have actual
knowledge of the statute or specific intent to violate it to have committed a violation;

federal and state laws and policies that require healthcare providers to maintain licensure,
certification or accreditation to provide professional healthcare services, to enroll and participate in
the Medicare and Medicaid programs, to report certain changes in their operations to the agencies
that administer these programs, as well as state insurance laws;

the federal Anti-Kickback Statute that prohibits the knowing and willful offer, payment, solicitation
or receipt of any bribe, kickback, rebate or other remuneration for referring an individual, in return
for ordering, leasing, purchasing or recommending or arranging for or to induce the referral of an
individual or the ordering, purchasing or leasing of items or services covered, in whole or in part, by
any federal healthcare program, such as Medicare and Medicaid. Remuneration has been interpreted
broadly to be anything of value, and could include compensation, discounts or free marketing
services. A person or entity does not need to have actual knowledge of the statute or specific intent
to violate it to have committed a violation. In addition, the government may assert that a claim
including items or services resulting from a violation of the federal Anti-Kickback Statute
constitutes a false or fraudulent claim for purposes of the False Claims Act;

similar state law provisions pertaining to false claims, self-referral and anti-kickback issues, some of
which may apply to items or services reimbursed by any third party payor, including commercial
insurers or services paid out-of-pocket by patients;
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. the federal physician self-referral law under Section 1877 of the Social Security Act, commonly
referred to as the Stark Law, that, unless one of the statutory or regulatory exceptions apply,
prohibits physicians from referring Medicare or Medicaid patients to an entity for the provision of
certain “designated health services” if the physician or a member of such physician’s immediate
family has a direct or indirect financial relationship (including an ownership interest or a
compensation arrangement) with the entity, and prohibit the entity from billing Medicare or
Medicaid for such designated health services. Failure to refund amounts received as a result of a
prohibited referral on a timely basis may constitute a false or fraudulent claim and may result in
civil penalties and additional penalties under the federal False Claims Act noted below;

. state laws that prohibit general business corporations, such as DocGo, from practicing medicine,
controlling physicians’ medical decisions or engaging in some practices such as splitting fees with
physicians;

. the Federal Trade Commission Act and federal and state consumer protection, advertisement and

unfair competition laws, which broadly regulate marketplace activities and activities that could
potentially harm consumers; and

. laws that regulate debt collection practices.

DocGo’s ability to provide its services internationally is subject to the similar laws and regulations in
those jurisdictions and the interpretation of these laws is evolving and varies significantly from country to
county. As in the United States, many of these laws and regulations are enforced by governmental, judicial and
regulatory authorities with broad discretion. Although similar to their U.S. counterparts in the subject matters
addressed, these foreign laws may be very different in what is required of the business and how they regulate
the underlying activities. DocGo cannot be certain that its interpretation of such laws and regulations are correct
in how its structures its operations, its arrangements with its healthcare provider partners, services agreements
and customer arrangements.

Many of these laws and regulations are complex, broad in scope and have few or narrowly structured
exceptions and safe harbors. Often DocGo is required to fit certain activities within one of the statutory
exceptions and safe harbors available and it is possible that some of DocGo’s current or future business
activities could be subject to challenge under one or more of such laws. Achieving and sustaining compliance
with these laws can be time-consuming, requires the commitment of significant resources and may prove costly.
The risk of DocGo being found in violation of these laws and regulations is increased by the fact that many of
these laws and regulations have not been fully interpreted by the regulatory authorities or the courts, and their
provisions are sometimes open to a variety of interpretations. DocGo’s failure to accurately anticipate the
application of these laws and regulations to its current or future business or any other failure or alleged failure to
comply with legal or regulatory requirements could create liability for DocGo and negatively affect its business.
Any action against DocGo for violation of these laws or regulations, even if DocGo successfully defends
against it, could cause DocGo to incur significant legal expenses, divert management’s attention from the
operation of the business and result in adverse publicity.

Enforcement officials have a number of mechanisms to combat regulatory compliance, fraud and abuse,
and if DocGo fails to comply with applicable laws and regulations, it could suffer civil or criminal penalties,
including fines, damages, recoupment of overpayments, loss of licenses needed to operate, loss of enrollment
status and approvals necessary to participate in Medicare, Medicaid and other government and private third-
party healthcare and payor programs, and exclusion from participation in Medicare, Medicaid and other
government healthcare programs. Investors, officers and managing employees associated with entities found to
have committed healthcare fraud may also be excluded from participation in government healthcare programs.
In addition, because of the potential for large monetary exposure, criminal liability and negative publicity,
healthcare providers often resolve allegations without admissions of liability for significant and material
amounts to avoid the uncertainty of damages that may be awarded in litigation proceedings. Such settlements
often contain additional compliance and reporting requirements as part of a consent decree, settlement
agreement or corporate integrity agreement.

DocGo believes that its business operations materially comply with applicable healthcare laws and
regulations. However, some of the healthcare laws and regulations applicable to DocGo are subject to limited or
evolving interpretations, and a review of DocGo’s business or operations by a court, law enforcement or a
regulatory authority
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might result in a determination of non-compliance. Any failure to comply with applicable legal and regulatory
requirements and the consequences of such non-compliance, including those discussed above, could have a
material adverse effect on DocGo’s business, financial condition and results of operations.

See the section of this proxy statement/consent solicitation statement/prospectus titled “Description of
DocGo’s Business — Regulatory Matters.”

DocGo is required to comply with laws governing the transmission, security and privacy of health
information.

Numerous state and federal laws and regulations govern the collection, dissemination, use, privacy,
confidentiality, security, availability, integrity and other processing of PHI and PII, including HIPAA. HIPAA
establishes a set of national privacy and security standards for the protection of PHI by health plans, healthcare
clearinghouses and certain healthcare providers, referred to as “covered entities,” and the business associates
with whom such covered entities contract for services. HIPAA requires covered entities such as DocGo and
their business associates to develop and maintain policies and procedures with respect to PHI that is used or
disclosed, including the adoption of administrative, physical and technical safeguards to protect this
information. HIPAA also implemented the use of standard transaction code sets and standard identifiers that
covered entities must use when submitting or receiving certain electronic healthcare transactions, including
activities associated with the billing and collection of healthcare claims.

HIPAA also authorizes state attorneys general to file suit on behalf of their residents. Courts may award
damages, costs and attorneys’ fees related to violations of HIPAA in these cases. While HIPAA does not create
a private right of action allowing individuals to sue DocGo in civil court for violations of HIPAA, its standards
have been used as the basis for duty of care in state civil suits such as those for negligence or recklessness in the
misuse or breach of PHI. In addition, HIPAA mandates that the Secretary of HHS conduct periodic compliance
audits of covered entities and business associates for compliance with the HIPAA privacy and security
requirements. HIPAA also tasks HHS with establishing a methodology whereby harmed individuals who were
the victims of breaches of unsecured PHI may receive a percentage of the fine paid by the violator under the
Civil Monetary Penalties Law.

HIPAA further requires that patients be notified of any unauthorized acquisition, access, use or disclosure
of their unsecured PHI that compromises the privacy or security of such information, with certain exceptions
related to unintentional or inadvertent use or disclosure by employees or authorized individuals. HIPAA
specifies that such notifications must be made “without unreasonable delay and in no case later than 60 calendar
days after discovery of the breach.” If a breach affects 500 patients or more, it must be reported to HHS without
unreasonable delay, and HHS will post the name of the breaching entity on its public web site. Breaches
affecting 500 patients or more in the same state or jurisdiction must also be reported to the local media. If a
breach involves fewer than 500 people, the covered entity must record it in a log and notify HHS at least
annually.

In addition to HIPAA, numerous other federal and state laws and regulations protect the confidentiality,
privacy, availability, integrity and security of PHI and other types of PII. State statutes and regulations vary
from state to state, and these laws and regulations in many cases are more restrictive than, and may not be
preempted by, HIPAA and its implementing rules. These laws and regulations are often uncertain, contradictory
and subject to changed or differing interpretations, and DocGo expects new laws, rules and regulations
regarding privacy, data protection and information security to be proposed and enacted in the future. In the
event that new data security laws are implemented, DocGo may not be able to timely comply with such
requirements, or such requirements may not be compatible with its current processes. Changing DocGo’s
processes could be time consuming and expensive, and failure to timely implement required changes could
subject DocGo to liability for non-compliance. Some states may afford private rights of action to individuals
who believe their PII has been misused. This complex, dynamic legal landscape regarding privacy, data
protection and information security creates significant compliance issues for DocGo and potentially restricts its
ability to collect, use and disclose data and can expose it to additional expense, adverse publicity and liability.

There is ongoing concern from privacy advocates, regulators and others regarding data protection and
privacy issues, and the number of jurisdictions with data protection and privacy laws has been increasing. In
addition, the scope of protection afforded to data subjects by many of these data protection and privacy laws has
been increasing. There are also ongoing public policy discussions regarding whether the standards for
deidentified, anonymous or pseudonymized health information are sufficient, and the risk of re-identification
sufficiently small, to adequately
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protect patient privacy. These trends may lead to further restrictions on the use of this and similar categories of
information. These initiatives or future initiatives could compromise DocGo’s ability to access and use data or
to develop or market current or future services.

While DocGo has implemented data privacy and security measures in an effort to comply with applicable
laws and regulations relating to privacy and data protection, some PHI and other PII or confidential information
is transmitted to DocGo by third parties, who may not implement adequate security and privacy measures, and it
is possible that laws, rules and regulations relating to privacy, data protection or information security may be
interpreted and applied in a manner that is inconsistent with DocGo’s practices or those of third parties who
transmit PHI and other PII or confidential information to it. Additionally, as a business associate under HIPAA,
DocGo may also be liable for privacy and security breaches of PHI and certain similar failures of DocGo’s
subcontractors. Even though DocGo contractually requires its subcontractors to safeguard protected health
information as required by law, DocGo still has limited control over their actions and practices. If DocGo or
these third parties are found to have violated such laws, rules or regulations, it could result in government-
imposed fines, orders requiring that DocGo or these third parties change its or their practices, or criminal
charges, which could adversely affect DocGo’s business. Complying with these various laws and regulations
could cause DocGo to incur substantial costs or require it to change its business practices, systems and
compliance procedures in a manner adverse to its business.

DocGo publishes statements to its patients and partners that describe how it handles and protects PHI. If
federal or state regulatory authorities or private litigants consider any portion of these statements to be untrue,
DocGo may be subject to claims of deceptive practices, which could lead to significant liabilities and
consequences, including, without limitation, costs of responding to investigations, defending against litigation,
settling claims and complying with regulatory or court orders.

DocGo also sends short message service, or SMS, text messages to potential end users who are eligible to
use its service through certain customers and partners. While DocGo obtains consent from or on behalf of these
individuals to send text messages, federal or state regulatory authorities or private litigants may claim that the
notices and disclosures DocGo provides, form of consents it obtains or its SMS texting practices, are not
adequate. These SMS texting campaigns are potential sources of risk for class action lawsuits and liability for
DocGo. Numerous class-action suits under federal and state laws have been filed in the past year against
companies who conduct SMS texting programs, with many resulting in multi-million-dollar settlements to the
plaintiffs. Any future such litigation against DocGo could be costly and time-consuming to defend.

Any failure to comply with HIPAA or similar laws and regulations and the consequences of such non-
compliance could have a material adverse impact on DocGo’s business, financial condition and results of
operations.

If DocGo does not effectively adapt to changes in the healthcare industry, including changes to laws and
regulations regarding telehealth, DocGo’s business may be harmed.

The unpredictability of the healthcare regulatory landscape means that sudden changes in laws, rules,
regulations and policy are possible. Federal, state and local legislative bodies frequently pass legislation and
promulgate regulations that affect the healthcare industry. As has been the trend in the past decade with
healthcare reform, it is reasonable to assume that there will continue to be increased government oversight and
regulation of the healthcare industry in the future, particularly in times of changing political, regulatory and
other influences. DocGo cannot provide any assurances regarding the ultimate content, timing or effect of any
new healthcare legislation or regulations, nor is it possible at this time to estimate the impact of potential new
legislation or regulations on its business. It is possible that future legislation enacted by Congress or state
legislatures, or regulations promulgated by regulatory authorities at the federal or state level, could adversely
affect DocGo’s current or future business. The extent to which a jurisdiction considers particular actions or
relationships to comply with the applicable legal requirements is also subject to evolving interpretations by
medical boards and state attorneys general, among others, each with broad discretion. It is possible that the
changes to the Medicare, Medicaid or other governmental healthcare program reimbursements may serve as
precedent to possible changes in other payors’ reimbursement policies in a manner adverse to DocGo. Similarly,
changes in private payor reimbursements could lead to adverse changes in Medicare, Medicaid and other
governmental healthcare programs.
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As one example, the telehealth industry is still relatively young and DocGo’s ability to provide its
telehealth solutions is directly dependent upon the development and interpretation of the laws governing remote
healthcare, the practice of medicine and healthcare delivery in the applicable jurisdictions and more broadly. A
few states have imposed different, and, in some cases, additional, standards regarding the provision of services
via telehealth. State medical boards have also established new rules or interpreted existing rules in their
respective states in a manner that has limited the way telehealth services can be provided. Although the
COVID-19 pandemic has led to the relaxation of certain Medicare, Medicaid and state licensure restrictions on
the delivery of telehealth services, it is uncertain how long the relaxed policies will remain in effect, and, there
can be no guarantee that once the COVID-19 pandemic subsides or ends that such restrictions will not be
reinstated or changed in a way that adversely affects DocGo’s current or future telehealth offerings.

Accordingly, DocGo must monitor its compliance with law in every jurisdiction in which it operates, on
an ongoing basis. While DocGo believes that it has structured its contracts and operations in material
compliance with applicable healthcare laws and regulations, the healthcare laws and regulations applicable to
DocGo may be amended or interpreted in new or different ways that are adverse to DocGo and new laws and
regulations adverse to DocGo’s current or future business may be adopted in the future. There can be no
assurance that DocGo will be able to successfully address changes in the current regulatory environment or new
laws and regulations that may be implemented in the future, or that practices which are compliant now will
continue to be so in the future. Any failure to comply with any changes to or new developments in the
healthcare regulatory environment could have a material adverse effect on DocGo’s business, financial
condition and results of operations.

DocGo must be properly enrolled in governmental healthcare programs before it can receive reimbursement
for services, and there may be delays in the enrollment process.

Each time DocGo expands into a new market, whether organically or by way of acquisition, DocGo must
enroll the new operations under DocGo’s applicable group identification number for Medicare and Medicaid
programs and for certain managed care and private insurance programs before DocGo can receive
reimbursement for services rendered to beneficiaries of those programs. The estimated time to receive approval
for the enrollment is sometimes difficult to predict.

With respect to Medicare, providers can retrospectively bill Medicare for services provided 30 days prior
to the effective date of the enrollment. In addition, the enrollment rules provide that the effective date of the
enrollment will be the later of the date on which the enrollment application was filed and approved by the
Medicare contractor, or the date on which the provider began providing services. If DocGo is unable to
complete the enrollment process within the 30 days after the commencement of services, DocGo will be
precluded from billing Medicare for any services which were provided to a Medicare beneficiary more than
30 days prior to the effective date of the enrollment. With respect to Medicaid, new enrollment rules and
whether a state will allow providers to retrospectively bill Medicaid for services provided prior to submitting an
enrollment application varies by state. Failure to timely enroll could reduce DocGo’s total revenues and have a
material adverse effect on the business, financial condition or results of operations.

The Affordable Care Act, as currently structured, added additional enrollment requirements for Medicare
and Medicaid, which have been further enhanced through implementing regulations and increased enforcement
scrutiny. Every enrolled provider must revalidate its enrollment at regular intervals and must update the
Medicare contractors and many state Medicaid programs with significant changes on a timely basis. If DocGo
fails to provide sufficient documentation as required to maintain its enrollment, Medicare and Medicaid could
deny continued future enrollment or revoke DocGo’s enrollment and billing privileges.

The requirements for enrollment, licensure, certification and accreditation may include notification or
approval in the event of a transfer or change of ownership or certain other changes. Other agencies or payors
with which DocGo has contracts may have similar requirements, and some of these processes may be complex.
Failure to provide required notifications or obtain necessary approvals may result in the delay or inability to
complete an acquisition or transfer, loss of licensure, lapses in reimbursement or other penalties. While DocGo
makes reasonable efforts to substantially comply with these requirements, it cannot assure you that the agencies
that administer these programs or have awarded DocGo contracts will not find that DocGo has failed to comply
in some material respects. A finding of non-compliance and any resulting payment delays, refund demands or
other sanctions could have a material adverse effect on DocGo’s business, financial condition or results of
operations.
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Reductions in Medicare reimbursement rates or changes in the rules governing the Medicare program could
have a material adverse effect on DocGo.

DocGo generates a significant amount of revenues from Medicare, either directly or through Medicare
Advantage (“MA”) plans, particularly in its healthcare transportation segment. Medicare revenues represent
approximately 22.4% and 27.1% of DocGo’s revenues for the years ended December 31, 2019 and 2020,
respectively. In addition, many private payors base their reimbursement rates on the published Medicare rates or
are themselves reimbursed by Medicare for the services DocGo provides. As a result, DocGo’s results of
operations are, in part, dependent on government funding levels for Medicare programs and any changes that
limit or reduce MA or general Medicare reimbursement levels, such as reductions in or limitations of
reimbursement amounts or rates under programs, reductions in funding of programs, expansion of benefits
without adequate funding or elimination of coverage for certain benefits or for certain individuals, could have a
material adverse effect on DocGo’s business, financial condition and results of operations.

The Medicare program and its reimbursement rates and rules are subject to frequent change. These
include statutory and regulatory changes, rate adjustments (including retroactive adjustments), administrative or
executive orders and government funding restrictions, all of which may materially adversely affect the rates at
which Medicare reimburses DocGo for its services. Budget pressures often cause the federal government to
reduce or place limits on reimbursement rates under Medicare. Implementation of these and other types of
measures could result in substantial reductions in DocGo’s revenues and operating margins. For example, due to
the federal sequestration, an automatic 2% reduction in Medicare spending took effect beginning in April 2013.
The CARES Act, which was signed into law on March 27, 2020, designed to provide financial support and
resources to individuals and businesses affected by the COVID-19 pandemic, temporarily suspended these
reductions from May 1, 2020 through March 31, 2021, and extended the sequester by one year, through 2030.

Each year, the Centers for Medicare and Medicaid Services (“CMS”) issues a final rule to establish the
MA benchmark payment rates for the following calendar year. Reductions to MA rates impacting DocGo may
be greater than the industry average rate and the final impact of the MA rates can vary from any estimate
DocGo may have. In addition, CMS may change the rules governing the Medicare program, including those
governing reimbursement. Reductions in reimbursement rates or the scope of services being reimbursed could
have a material adverse effect on DocGo’s business, financial condition and results of operations.

State and federal efforts to reduce Medicaid spending could adversely affect DocGo.

Certain of DocGo’s customers who are individuals are dual-eligible, meaning their coverage comes from
both Medicare and Medicaid. As a result, a small portion of DocGo’s revenue comes from Medicaid, accounting
for approximately 4.8% and 14.9% of revenue for the years ended December 31, 2020 and 2019, respectively.
Medicaid is a joint federal-state program purchasing healthcare services for the low income and indigent as well
as certain higher-income individuals with significant health needs. Under broad federal criteria, states establish
rules for eligibility, services and payment. Medicaid is a state-administered program financed by both state
funds and matching federal funds. Medicaid spending has increased rapidly in recent years, becoming a
significant component of state budgets. This, combined with slower state revenue growth, has led both the
federal government and many states to institute measures aimed at controlling the growth of Medicaid spending,
and in some instances reducing aggregate Medicaid spending.

For example, a number of states have adopted or are considering legislation designed to reduce their
Medicaid expenditures, such as financial arrangements commonly referred to as provider taxes. Under provider
tax arrangements, states collect taxes from healthcare providers and then use the revenue to pay the providers as
a Medicaid expenditure, which allows the states to then claim additional federal matching funds on the
additional reimbursements. Current federal law provides for a cap on the maximum allowable provider tax as a
percentage of the provider’s total revenue. There can be no assurance that federal law will continue to provide
matching federal funds on state Medicaid expenditures funded through provider taxes, or that the current caps
on provider taxes will not be reduced. Any discontinuance or reduction in federal matching of provider tax-
related Medicaid expenditures could have a significant and adverse effect on states’ Medicaid expenditures, and
as a result could have an adverse effect on DocGo’s business, financial condition and results of operations.
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Also, as part of the movement to repeal, replace or modify the Health Care Reform Law and as a means to
reduce the federal budget deficit, there are renewed congressional efforts to move Medicaid from an open-ended
program with coverage and benefits set by the federal government to one in which states receive a fixed amount
of federal funds, either through block grants or per capita caps, and have more flexibility to determine benefits,
eligibility or provider payments. If those changes are implemented, DocGo cannot predict whether the amount
of fixed federal funding to the states will be based on current payment amounts, or if it will be based on lower
payment amounts, which would negatively impact those states that expanded their Medicaid programs in
response to the Health Care Reform Law.

DocGo expects these state and federal efforts to continue for the foreseeable future. The Medicaid
program and its reimbursement rates and rules are subject to frequent change at both the federal and state level.
These include statutory and regulatory changes, rate adjustments (including retroactive adjustments),
administrative or executive orders and government funding restrictions, all of which may materially adversely
affect the rates at which DocGo’s services are reimbursed by state Medicaid plans.

DocGo has been and could become the subject of federal and state investigations and compliance reviews.

Companies in the broader healthcare industry are subject to a high level of scrutiny by various
governmental agencies and their agents. Both federal and state government agencies have heightened and
coordinated civil and criminal enforcement efforts as part of numerous ongoing investigations of healthcare
companies, as well as their executives and managers. These investigations relate to a wide variety of topics,
including referral and billing practices. For example, to enforce compliance with the federal laws, DOJ and the
OIG have established national enforcement initiatives that focus on specific billing practices or other suspected
areas of abuse. Given the significant size of actual and potential settlements, it is expected that the government
will continue to devote substantial resources to investigating healthcare providers’ compliance, including
compliance with the healthcare reimbursement rules and fraud and abuse laws. DocGo is also required to
conduct periodic internal audits in connection with its third-party relationships and receives repayment demands
from third-party payors based on allegations that its services were not medically necessary, were billed at an
improper level or otherwise violated applicable billing requirements that require investigation. Further, DocGo
periodically conducts internal reviews of its regulatory compliance. Although to date none historically have, an
investigation or audit of DocGo, its executives or its managers, whether by the government and its agents, a
third-party or DocGo itself, could result in significant expense to the company, adverse publicity and divert
management’s attention from DocGo’s business, regardless of the outcome, and could result in significant fines,
penalties and other sanctions, any of which could have a material adverse effect on DocGo’s business, financial
condition and results of operations.

DocGo’s business practices may be found to constitute illegal fee-splitting or corporate practice of medicine,
which may lead to penalties and could adversely affect DocGo’s business.

Many states have laws that prohibit business corporations such as DocGo from practicing medicine,
employing physicians, exercising control over medical judgments or decisions of physicians or other health care
professionals (such as EMTs and nurses), or engaging in certain business arrangements such as fee-splitting,
with each of the foregoing activities are collectively referred to as the “corporate practice of medicine”. In some
states these prohibitions are expressly stated in a statute or regulation, while in other states the prohibition is a
matter of judicial or regulatory interpretation. Many of the states in which DocGo currently operates generally
prohibit the corporate practice of medicine, and other states may as well, including those into which DocGo
may expand in the future.

The state laws and regulations and administrative and judicial decisions that enumerate the specific
corporate practice of medicine rules vary considerably from state to state and have been subject to limited
judicial or regulatory interpretations. These laws and regulations are enforced by both the courts and
government agencies, each with broad discretion. Courts, government agencies or other parties, including
physicians, may assert that DocGo is engaged in the unlawful corporate practice of medicine. While penalties
for violations of the corporate practice of medicine varies from state to state, as a result of such allegations,
DocGo could be subject to civil and criminal penalties, its contracts could be found legally invalid and
unenforceable, in whole or in part, or DocGo could be required to restructure its contractual arrangements
entirely. If found to be engaged in the corporate practice of medicine, DocGo may not be able to restructure its
operations or its contractual arrangements on favorable terms or at all. Any failure to comply with these laws
and regulations regarding the corporate practice of medicine and the consequences of such non-compliance
could have a material adverse impact on DocGo’s business, financial condition and results of operations.
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Risks Relating to the Merger

Motion has restated its financial statements as of December 31, 2020 and for the period from August 11,
2020 (inception) through December 31, 2020, which may lead to additional risks and uncertainties, including
loss of investor confidence and negative impacts on Motion’s stock price.

Motion previously accounted for its outstanding Public Warrants and Private Placement Warrants as
components of equity instead of as derivative liabilities. The Warrant Agreement governing the warrants
includes a provision that provides for potential changes to the settlement amounts dependent upon the
characteristics of the holder of the warrant. Upon review of the “Staff Statement on Accounting and Reporting
Considerations for Warrants Issued by Special Purpose Acquisition Companies (SPACs)” promulgated by the
SEC on April 12, 2021 (the “SEC Staff Statement”), Motion’s management further evaluated the Public
Warrants and Private Placement Warrants under Accounting Standards Codification (“ASC”) Subtopic 815-40,
Contracts in Entity’s Own Equity. ASC Section 815-40-15 addresses equity versus liability treatment and
classification of equity-linked financial instruments, including warrants, and states that a warrant may be
classified as a component of equity only if, among other things, the warrant is indexed to the issuer’s common
stock. Based on management’s evaluation, Motion’s audit committee, in consultation with management,
concluded that the Public Warrants and Private Placement Warrants are not indexed to Motion’s common stock.
As a result, Motion reclassified the Public Warrants and Private Placement Warrants as derivative liabilities.
Under this accounting treatment, Motion is required to measure the fair value of the Public Warrants and Private
Placement Warrants at the end of each reporting period and recognize changes in the fair value from the prior
period in Motion’s operating results for the current period.

As aresult of the foregoing matters, Motion may become subject to additional risks and uncertainties,
including, among others, unanticipated costs for accounting and legal fees, the increased possibility of legal
proceedings, shareholder lawsuits, governmental agency investigations, and inquiries by Nasdaq or other
regulatory bodies, which could cause investors to lose confidence in our reported financial information and
could subject Motion to civil or criminal penalties, shareholder class actions or derivative actions. Motion could
face monetary judgments, penalties or other sanctions that could have a material adverse effect on its business,
financial condition and results of operations and could cause our stock price to decline. If any such actions
occur, they will, regardless of the outcome, consume a significant amount of management’s time and attention
and may result in additional legal, accounting, insurance and other costs. If Motion does not prevail in any such
proceedings, Motion could be required to pay damages or settlement costs.

If Motion’s stockholders fail to properly demand redemption rights, they will not be entitled to redeem their
Public Shares for a pro rata portion of the Trust Account.

Motion stockholders holding Public Shares may redeem their shares for a pro rata portion of the Trust
Account, calculated as of two (2) business days prior to the anticipated consummation of the Business
Combination. To demand redemption rights, Motion stockholders must deliver their shares (either physically or
electronically using the DWAC System) to Motion’s Transfer Agent no later than two (2) business days prior to
the Motion Annual Meeting. In order to obtain a physical stock certificate, a stockholder’s broker and/or
clearing broker, DTC and Motion’s Transfer Agent will need to act to facilitate this request. It is Motion’s
understanding that stockholders should generally allot at least two weeks to obtain physical certificates from the
transfer agent. However, because Motion does not have any control over this process or over the brokers or
DTC, it may take significantly longer than two weeks to obtain a physical stock certificate. While Motion has
been advised that it takes a short time to deliver shares through the DWAC System, it cannot assure you of this
fact. Accordingly, if it takes longer than Motion anticipates for stockholders to deliver their shares, stockholders
who wish to redeem their Public Shares may be unable to meet the deadline for exercising their redemption
rights. Any Motion stockholder who fails to properly demand redemption rights by delivering his, her, or its
Public Shares will not be entitled to redeem his, her, or its shares for a pro rata portion of the Trust Account. See
the section of this proxy statement/consent solicitation statement/prospectus titled “Annual Meeting of
Stockholders — Redemption Rights” for the procedures to be followed if you wish to redeem your Public Shares
for cash.
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Motion will not have any right to make damage claims against DocGo or its stockholders for the breach of
any representation, warranty or covenant made by DocGo in the Merger Agreement.

The Merger Agreement provides that all of the representations, warranties and covenants of the parties
contained therein shall not survive the closing of the Transactions, except for certain fraud claims and those
covenants contained therein that by their terms apply or are to be performed in whole or in part after the closing.
Accordingly, there are no remedies available to Motion with respect to any breach of the representations,
warranties, covenants or agreements of DocGo to the Merger Agreement after the closing, and, as a result,
Motion will have no remedy available to it if the Transactions are consummated and it is later revealed that
there was a breach of any of the representations, warranties and covenants made by DocGo at the time of the
Transactions (except, in limited instances, for certain fraud claims those covenants contained therein that by
their terms apply or are to be performed in whole or in part after the closing).

The Motion board of directors did not obtain a third-party fairness opinion in determining whether or not to
proceed with the Transactions.

Motion’s board of directors did not obtain a third-party fairness opinion in connection with their
determination to approve the Transactions. In analyzing the Business Combination, Motion’s board and
management conducted due diligence on DocGo and researched the industry in which DocGo operates and
concluded that the Business Combination was fair to and in the best interest of Motion and its stockholders. The
lack of a third-party fairness opinion may lead an increased number of stockholders to vote against the proposed
Transactions or seek to redeem their Public Shares for cash, which could potentially impact Motion’s ability to
consummate the Transactions or adversely affect Motion’s liquidity following the consummation of the
Transactions.

Motion’s current directors and executive officers and their affiliates own shares of Class B Common Stock
and Private Placement Warrants that will be worthless if the Transactions are not approved. Such interests
may have influenced their decision to approve the Business Combination with DocGo.

Motion’s officers and directors and/or their affiliates beneficially own shares of Class B Common Stock
and Private Placement Warrants that they purchased prior to, or simultaneously with, Motion’s initial public
offering. Motion’s executive officers, directors and their affiliates have no redemption rights with respect to
their Class B Common Stock and their Private Placement Warrants will expire worthless in the event a business
combination with DocGo or another target is not effected in the required time period. These financial interests
may have influenced the decision of Motion’s directors and officers to approve the Business Combination with
DocGo and to continue to pursue such Business Combination. In considering the recommendations of Motion’s
board of directors to vote for the Business Combination Proposal and other proposals, its stockholders should
consider these interests. See the section of this proxy statement/consent solicitation statement/prospectus titled
“The Business Combination Proposal — Interests of Motion’s Directors and Officers and Others in the
Transactions.”

Motion’s current directors and executive officers and their affiliates stand to make a substantial profit on the
shares of Class B Common Stock that they own, even if the New DocGo Common Stock subsequently
declines in value or is unprofitable for public stockholders, and such interests may have influenced their
decision to approve the Business Combination with DocGo.

Motion’s current directors and executive officers and their affiliates paid an aggregate of $25,000, or
approximately $0.008 per share, for their Class B Common Stock. As a result of the low acquisition cost of such
shares, the directors and officers could make a substantial profit even if the New DocGo Common Stock
subsequently declines in value or is unprofitable for public stockholders after the Business Combination. Such
interests may have influenced their decision to approve the Business Combination.

The Sponsor, an entity dffiliated with Motion’s officers and directors, is liable to ensure that proceeds of the
Trust Account are not reduced by vendor claims in the event the Business Combination is not consummated.
Such liability may have influenced management’s decision to pursue the Business Combination with DocGo
and the board’s decision to approve it.

If the Transactions or another business combination are not consummated by Motion within the required
time period, the Sponsor, an entity affiliated with Motion’s officers and directors, will be liable to ensure that
the proceeds in the Trust Account are not reduced by the claims of target businesses or claims of vendors or
other entities that are
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owed money by Motion for services rendered or contracted for or products sold to Motion, but only if such a
vendor or target business has not executed a waiver agreement. If Motion consummates a business combination,
on the other hand, Motion will be liable for all such claims. Neither Motion nor the Sponsor has any reason to
believe that the Sponsor will not be able to fulfill its indemnity obligations to Motion.

These obligations of the Sponsor may have influenced management’s to pursue the Business Combination
with DocGo or Motion’s board of director’s decision to approve the Business Combination. In considering the
recommendations of Motion’s board of directors to vote for the Business Combination Proposal and other
proposals, Motion’s stockholders should consider these interests. See the section of this proxy statement/consent
solicitation statement/prospectus titled “The Business Combination Proposal — Interests of Motion’s Directors
and Officers and Others in the Transactions.”

Motion’s directors may decide not to enforce the indemnification obligations of the Sponsor, resulting in a
reduction in the amount of funds in the Trust Account available for distribution to Motion’s public
stockholders.

If proceeds in the Trust Account are reduced below $10.00 per Public Share and the Sponsor asserts that it
is unable to satisfy its obligations or that it has no indemnification obligations related to a particular claim,
Motion’s independent directors would determine whether to take legal action against the Sponsor to enforce the
Sponsor’s indemnification obligations. While Motion currently expects that its independent directors would take
legal action on Motion’s behalf against the Sponsor to enforce its indemnification obligations to Motion, it is
possible that Motion’s independent directors in exercising their business judgment may choose not to do so in
any particular instance. If Motion’s independent directors choose not to enforce these indemnification
obligations, the amount of funds in the Trust Account available for distribution to Motion’s public stockholders
may be reduced below $10.00 per share.

The exercise of Motion’s directors’ and officers’ discretion in agreeing to changes or waivers in the terms of
the Business Combination may result in a conflict of interest when determining whether such changes to the
terms of the Business Combination or waivers of conditions are appropriate and in Motion’s stockholders’
best interest.

In the period leading up to the closing of the Business Combination, events may occur that, pursuant to
the Merger Agreement, would require Motion to agree to amend the Merger Agreement, to consent to certain
actions taken by DocGo or to waive rights that Motion is entitled to under the Merger Agreement. Such events
could arise because of changes in the course of DocGo’s business, a request by DocGo to undertake actions that
would otherwise be prohibited by the terms of the Merger Agreement or the occurrence of other events that
would have a material adverse effect on DocGo’s business and would entitle Motion to terminate the Merger
Agreement. In any of such circumstances, it would be at Motion’s discretion, acting through its board of
directors, to grant its consent or waive those rights. The existence of the financial and personal interests of the
directors described in the preceding risk factors may result in a conflict of interest on the part of one or more of
the directors between what he or they may believe is best for Motion and what he or they may believe is best for
himself, herself, or themselves in determining whether or not to take the requested action. As of the date of this
proxy statement/consent solicitation statement/prospectus, Motion does not believe there will be any changes or
waivers that Motion’s directors and officers would be likely to make after stockholder approval of the Business
Combination Proposal has been obtained. While certain changes could be made without further stockholder
approval, Motion will circulate a new or amended proxy statement/consent solicitation statement/prospectus and
resolicit Motion’s stockholders if changes to the terms of the transaction that would have a material impact on
its stockholders or represent a fundamental change in the proposals being voted upon.

If Motion is unable to complete the Business Combination with DocGo or another business combination by
October 19, 2022 or such later date as may be approved by Motion’s stockholders, Motion will cease all
operations except for the purpose of winding up, redeeming 100% of the outstanding Public Shares and,
subject to the approval of its remaining stockholders and its board of directors, dissolving and liquidating. In
such event, third parties may bring claims against Motion and, as a result, the proceeds held in the Trust
Account could be reduced and the per-share liquidation price received by stockholders could be less than
approximately $[*] per share.

Under the terms of the Existing Charter, Motion must complete the Business Combination with DocGo or
another business combination by October 19, 2022 or Motion must cease all operations except for the purpose
of winding up, redeeming 100% of the outstanding Public Shares and, subject to the approval of its remaining
stockholders and its board of directors, dissolving and liquidating. In such event, third parties may bring claims
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against Motion. Although Motion has obtained waiver agreements from certain vendors and service providers it
has engaged and owes money to, and the prospective target businesses it has negotiated with, whereby such
parties have waived any right, title, interest or claim of any kind they may have in or to any monies held in the
Trust Account, there is no guarantee that they or other vendors who did not execute such waivers will not seek
recourse against the Trust Account notwithstanding such agreements. Furthermore, there is no guarantee that a
court will uphold the validity of such agreements. Accordingly, the proceeds held in the Trust Account could be
subject to claims which could take priority over those of Motion’s public stockholders. If Motion is unable to
complete a business combination within the required time period, the Sponsor has agreed that it will be liable to
Motion if and to the extent any claims by a vendor for services rendered or products sold to it, or a prospective
target business with which it has discussed entering into a transaction agreement, reduces the amount of funds
in the Trust Account to below $10.00 per Public Share, except as to any claims by a third party who executed a
waiver of any and all rights to seek access to the Trust Account and except as to any claims under Motion’s
indemnity of the underwriters of the initial public offering against certain liabilities, including liabilities under
the Securities Act. Moreover, in the event that an executed waiver is deemed to be unenforceable against a third
party, the Sponsor will not be responsible to the extent of any liability for such third party claims. Furthermore,
the Sponsor will not be liable to public stockholders and instead will only have liability to Motion. Motion has
not independently verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and,
therefore, the Sponsor may not be able to satisfy those obligations. Motion has not asked the Sponsor to reserve
for such eventuality. Therefore, the per-share distribution from the Trust Account in such a situation may be less
than the approximately $[+] estimated to be in the trust as of two business days prior to the date of the Motion
Annual Meeting, due to such claims.

Additionally, if Motion is forced to file a bankruptcy case or an involuntary bankruptcy case is filed
against it which is not dismissed, or if Motion otherwise enters compulsory or court supervised liquidation, the
proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be included in its
bankruptcy estate and subject to the claims of third parties with priority over the claims of its stockholders. To
the extent any bankruptcy claims deplete the Trust Account, Motion may not be able to return to its public
stockholders the estimated $[+] per public share.

In the event that the proposed Business Combination with DocGo is not approved, public stockholders who
tendered their shares for redemption may be unable to sell their shares when they wish.

If the proposed Business Combination is not consummated, Motion will promptly return the certificates of
public stockholders who sought to redeem their shares to such public stockholders. Accordingly, investors who
attempted to redeem their shares in such a circumstance may be unable to sell their shares after the failed
business combination until Motion has returned their shares to them. The market price for the Class A Common
Stock may decline during this time and you may not be able to sell your shares when you wish to, even while
other stockholders that did not seek redemption may be able to sell their shares.

Motion’s stockholders may be held liable for claims by third parties against Motion to the extent of
distributions received by them.

If Motion is unable to complete the Business Combination with DocGo or another business combination
within the required time period, Motion will (i) cease all operations except for the purpose of winding up, (ii) as
promptly as reasonably possible but not more than ten business days thereafter, redeem 100% of the outstanding
Public Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust
Account, including any amounts representing interest earned on the Trust Account, less any interest released to
Motion to pay Motion’s franchise and income taxes, which redemption will completely extinguish public
stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any),
subject to applicable law, and (iii) as promptly as reasonably possible following such redemption, subject to the
approval of its remaining stockholders and its board of directors, dissolve and liquidate, subject (in the case of
(ii) and (iii) above) to its obligations under Delaware law to provide for claims of creditors and the requirements
of other applicable law. Motion cannot assure you that it will properly assess all claims that may be potentially
brought against Motion. As such, Motion’s stockholders could potentially be liable for any claims to the extent
of distributions received by them (but no more) and any liability of its stockholders may extend well beyond the
third anniversary of the date of distribution. Accordingly, Motion cannot assure you that third parties will not
seek to recover from its stockholders amounts owed to them by Motion.
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If Motion is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against it which is
not dismissed, any distributions received by stockholders could be viewed under applicable debtor/creditor
and/or bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a
bankruptcy court could seek to recover all amounts received by Motion’s stockholders. Furthermore, because
Motion intends to distribute the proceeds held in the Trust Account to its public stockholders promptly after the
expiration of the time period to complete a business combination, this may be viewed or interpreted as giving
preference to its public stockholders over any potential creditors with respect to access to or distributions from
its assets. Furthermore, Motion’s board may be viewed as having breached their fiduciary duties to its creditors
and/or may have acted in bad faith, and thereby exposing itself and Motion to claims of punitive damages, by
paying public stockholders from the Trust Account prior to addressing the claims of creditors. Motion cannot
assure you that claims will not be brought against it for these reasons.

Activities taken by existing Motion stockholders to increase the likelihood of approval of the Business
Combination Proposal and other proposals could have a depressive effect on the Class A Common Stock.

At any time prior to the Motion Annual Meeting, during a period when they are not then aware of any
material non-public information regarding Motion or its securities, Motion’s Sponsor, officers, directors,
DocGo, the DocGo stockholders, officers, and directors, and/or their respective affiliates may purchase shares
of Class A Common Stock from institutional and other investors who vote, or indicate an intention to vote,
against the Business Combination Proposal, or execute agreements to purchase such shares from such investors
in the future, or they may enter into transactions with such investors and others to provide them with incentives
to acquire shares of Class A Common Stock or vote their shares in favor of the Business Combination Proposal.
The purpose of such share purchases and other transactions would be to increase the likelihood of satisfaction of
the requirements that the holders of a majority of the then outstanding shares of Motion Common Stock present
and entitled to vote at the meeting to approve the Business Combination Proposal vote in its favor and that
Motion have at least $5,000,001 of net tangible assets immediately prior to or upon consummation of the
Transactions, where it appears that such requirements would otherwise not be met. Entering into any such
arrangements may result in the completion of the Business Combination that may not otherwise have been
possible. Additionally, such arrangements may have a depressive effect on the Class A Common Stock. For
example, as a result of these arrangements, an investor or holder may have the ability to effectively purchase
shares at a price lower than market and may therefore be more likely to sell the shares he owns, either prior to or
immediately after the Motion Annual Meeting.

Motion and DocGo will incur significant transaction and transition costs in connection with the Business
Combination, and New DocGo will incur additional costs and obligations as a result of being a public
operating company following the Transactions.

Motion and DocGo have both incurred and expect to continue to incur significant, non-recurring costs in
connection with consummating the Business Combination, and New DocGo will incur additional costs and
obligations as a public operating company following the consummation of the Business Combination, over and
above the significant time and resources already devoted to such compliance and reporting matters by Motion as
a public shell company. The post-combination company will be managed by DocGo’s management team, which
does not currently have responsibility for the obligations associated with public company compliance and
reporting. Management will be required to devote significant time and attention to such obligations following
closing.

The Transactions may be completed even though material adverse effects may result from the announcement
of the Transactions, industry-wide changes and other causes.

In general, either Motion or DocGo can refuse to complete the Transactions if there is a material adverse
effect affecting the other party between the signing date of the Merger Agreement and the planned closing.
However, certain types of changes do not permit either party to refuse to complete the Transactions, even if
such change could be said to have a material adverse effect on DocGo or Motion, including the following events
(except, in some cases, where the change has a disproportionate effect on a party):

. changes generally affecting the economy, financial or securities markets;
. the outbreak or escalation of war or any act of terrorism, civil unrest or natural disasters;
. changes (including changes in law) or general conditions in the industry in which the party operates;

62




Table of Contents
. changes in GAAP (or the authoritative interpretation of GAAP); or

. changes attributable to the public announcement or pendency of the transactions contemplated by
the Merger Agreement (including the impact thereof on relationships with customers, suppliers,
employees and any federal, state, or local government entities).

Furthermore, Motion or DocGo may waive the occurrence of a material adverse effect affecting the other
party. If a material adverse effect occurs and the parties still complete the Transactions, Motion’s stock price
may suffer.

The Business Combination may be completed even if a majority of the Public Shares do not vote in favor of
the Business Combination Proposal.

As previously indicated herein, the Sponsor and Motion’s officers and directors have agreed to vote all
shares of Motion Common Stock held by them in favor of the Business Combination Proposal. Accordingly,
only 4,312,501 Public Shares, constituting approximately 37.5% of the Public Shares, must be voted in favor of
the Business Combination Proposal in order for the Business Combination Proposal to be approved, assuming
all outstanding shares of Motion Common Stock are present at the Motion Annual Meeting. If only a quorum of
shares of Motion Common Stock is present at the Motion Annual Meeting, Motion would need only 6.3% of the
Class A Common Stock to be voted in favor of the Business Combination Proposal in order for it to be
approved (provided that consummation of the Business Combination is conditioned upon, among other things
approval of the Charter Proposals and Nasdaq Proposal, compliance with the Minimum Cash Condition, and the
requirement that Motion have net tangible assets of less than $5,000,001 immediately prior to or upon
consummation of the Transactions).

Delays in completing the Transactions may substantially reduce the expected benefits of the Transactions.

Satisfying the conditions to, and completion of, the Transactions may take longer than, and could cost
more than, Motion expects. Any delay in completing or any additional conditions imposed in order to complete
the Transactions may materially adversely affect the benefits that Motion expects to achieve from the Business
Combination.

Failure to effectively retain, attract and motivate key employees could diminish the anticipated benefits of the
Business Combination.

The success of the Business Combination will depend in part on the attraction, retention and motivation of
executive personnel critical to the business and operations of DocGo. Executives may experience uncertainty
about their future roles with Motion and DocGo during the pendency of the Business Combination or after its
completion. In addition, competitors may recruit DocGo management. If New DocGo is unable to attract, retain
and motivate executive personnel that are critical to the successful operations of the combined business, New
DocGo could face disruptions in its operations, strategic relationships, key information, expertise or know-how
and unanticipated recruitment and onboarding costs. In addition, the loss of key personnel could diminish the
anticipated benefits of the Business Combination.

Motion is an “emerging growth company” and it cannot be certain if the reduced disclosure requirements
applicable to emerging growth companies will make the New DocGo Common Stock less attractive to
investors.

Motion is an “emerging growth company” as defined in the JOBS Act, and New DocGo will be an
emerging growth company upon consummation of the Transactions. As an emerging growth company, Motion
and New DocGo are only required to provide two years of audited financial statements and only two years of
related selected financial data and management discussion and analysis of financial condition and results of
operations disclosure. In addition, they are not required to obtain auditor attestation of its reporting on internal
control over financial reporting, has reduced disclosure obligations regarding executive compensation and is not
required to hold non-binding advisory votes on executive compensation. In addition, the JOBS Act provides
that an emerging growth company can take advantage of an extended transition period for complying with new
or revised accounting standards. This allows an emerging growth company to delay the adoption of these
accounting standards until they would otherwise apply to private companies. Motion has elected to take
advantage of such extended transition
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period. Motion cannot predict whether investors will find the New DocGo Common Stock to be less attractive
as a result of its reliance on these exemptions. If some investors find the New DocGo Common Stock to be less
attractive as a result, there may be a less active trading market for the New DocGo Common Stock and the price
of the New DocGo Common Stock may be more volatile than the current trading market and price of Motion’s
Class A Common Stock.

Following the Business Combination, New DocGo will remain an emerging growth company until the
earliest of: (i) the end of the fiscal year in which New DocGo has total annual gross revenue of $1.07 billion;
(ii) the last day of New DocGo’s fiscal year following the fifth anniversary of the date on which Motion
consummated its initial public offering (or December 31, 2025); (iii) the date on which New DocGo issues more
than $1.0 billion in non-convertible debt during the preceding three-year period; or (iv) the end of the fiscal year
in which the market value of the New DocGo Common Stock held by non-affiliates exceeds $700 million as of
the last business day of its most recently completed second fiscal quarter.

Further, there is no guarantee that the exemptions available under the JOBS Act will result in significant
savings. To the extent that New DocGo chooses not to use exemptions from various reporting requirements
under the JOBS Act, it will incur additional compliance costs, which may impact New DocGo’s financial
condition.

The Existing Charter provides, subject to limited exceptions, that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for certain stockholder litigation matters, which could limit
stockholders’ ability to obtain a favorable judicial forum for disputes with Motion or its directors, officers,
employees or stockholders.

The Existing Charter requires, to the fullest extent permitted by law, that derivative actions brought in
Motion’s name, actions against directors, officers and employees for breach of fiduciary duty and other similar
actions may be brought only in the Court of Chancery in the State of Delaware and, if brought outside of
Delaware, the stockholder bringing the suit will be deemed to have consented to service of process on such
stockholder’s counsel; provided that Motion’s stockholders will not be deemed to have waived Motion’s
compliance with federal securities laws and the rules and regulations thereunder and can therefore bring claims
for breach of these provisions in any appropriate forum. Any person or entity purchasing or otherwise acquiring
any interest in shares of Motion’s capital stock shall be deemed to have notice of and consented to the forum
provisions in Motion’s charter.

This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it
finds favorable for disputes with Motion or any of its directors, officers, other employees or stockholders, which
may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of forum
provision contained in Motion’s charter to be inapplicable or unenforceable in an action, Motion may incur
additional costs associated with resolving such action in other jurisdictions, which could harm its business,
operating results and financial condition.

Motion has no operating history or revenues, and its results of operations may differ significantly from the
unaudited pro forma financial data included in this proxy statement/consent solicitation
statement/prospectus.

Motion is currently a blank check company with no operating history and no revenues. This proxy
statement/consent solicitation statement/prospectus includes unaudited pro forma condensed combined financial
statements for New DocGo as the post-combination company. The unaudited pro forma condensed combined
financial statements are presented for illustrative purposes only, are based on certain assumptions, address a
hypothetical situation and reflect limited historical financial data. The final acquisition accounting will be based
upon the fair value of the assets and liabilities under GAAP as of the date of the completion of the Transactions.
As aresult of the assumptions made in preparing the unaudited pro forma condensed combined financial
statements and related uncertainties, they are not necessarily indicative of the results of operations and financial
position that would have been achieved had the Transactions, certain other events related to the Business
Combination between Motion and DocGo, or the future consolidated results of operations or financial position
of the post-combination company. Accordingly, the post-combination company’s business, assets, cash flows,
results of operations and financial condition may differ significantly from those indicated by the unaudited pro
forma condensed combined financial statements included in this proxy statement/consent solicitation
statement/prospectus. For more information, please see the section entitled “Unaudited Pro Forma Condensed
Combined Financial Statements.”
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The ongoing COVID-19 pandemic may adversely affect Motion’s and DocGo’s ability to consummate the
Transactions.

The COVID-19 pandemic has resulted in governmental authorities worldwide implementing numerous
measures to contain the virus, including travel restrictions, quarantines, shelter-in-place orders, and business
limitations and shutdowns. More generally, the pandemic raises the possibility of an extended global economic
downturn and has caused volatility in financial markets. The pandemic may also amplify many of the other risks
described in this proxy statement/consent solicitation statement/prospectus.

Motion and DocGo may be unable to complete the Transactions if continued concerns relating to COVID-
19 restrict travel and limit the ability to have meetings with potential investors or the DocGo personnel. The
extent to which COVID-19 impacts Motion’s and DocGo’s ability to consummate the Transactions will depend
on future developments, which are highly uncertain and cannot be predicted, including new information which
may emerge concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue for an
extended period of time, Motion’s and DocGo’s ability to consummate the Transactions may be materially
adversely affected.

Additional Risks Relating to Ownership of New DocGo Common Stock Following the Merger

Nasdaq may delist New DocGo’s securities from trading on its exchange, which could limit investors’ ability
to make transactions in its securities and subject New DocGo to additional trading restrictions.

Currently, Motion’s Units, Class A Common Stock and Warrants are publicly traded on Nasdaq. We
intend to list the New DocGo Common Stock and Warrants on Nasdaq under the symbols “DCGO” and
“DCGOW,” respectively, upon the closing of the Merger. New DocGo will not have Units traded following
closing of the Merger. New DocGo will be required to meet the initial listing requirements for its securities to
be listed on Nasdag, including having a minimum number of public stockholders, a minimum stock price of at
least $4.00 per share and a market capitalization of at least $150,000,000. In addition to the listing requirements
for the New DocGo Common Stock, Nasdaq imposes listing standards on Warrants. We cannot assure you that
New DocGo will be able to meet those initial listing requirements at that time. Even if New DocGo’s securities
are so listed, New DocGo may be unable to maintain the listing of its securities in the future. In order to
continue listing its securities on Nasdaq following the Merger, New DocGo will be required to maintain certain
financial, distribution and stock price levels. Generally, New DocGo will be required to maintain a minimum
market capitalization (generally $50,000,000) and a minimum number of holders of our securities (generally
300 round lot holders).

If Nasdaq delists New DocGo’s securities from trading on its exchange and New DocGo is not able to list
its securities on another national securities exchange, we expect our securities could be quoted on an over-the-
counter market. If this were to occur, we could face significant material adverse consequences, including:

. a limited availability of market quotations for our securities;
. reduced liquidity for our securities;
. a determination that the New DocGo Common Stock is a “penny stock” which will require brokers

trading in New DocGo Common Stock to adhere to more stringent rules and possibly result in a
reduced level of trading activity in the secondary trading market for our securities;

. a limited amount of news and analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or
preempts the states from regulating the sale of certain securities, which are referred to as “covered securities.”
Since Motion’s Units, Class A Common Stock and Warrants are listed on Nasdaq, they are covered securities.
Although the states are preempted from regulating the sale of covered securities, the federal statute does allow
the states to investigate companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity,
then the states can regulate or bar the sale of covered securities in a particular case. While Motion is not aware
of a state having used these powers to prohibit or restrict the sale of securities issued by blank check companies,
other than the State of Idaho, certain state securities regulators view blank check companies unfavorably and
might use these powers, or threaten
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to use these powers, to hinder the sale of securities of blank check companies in their states. Further, if Motion
was no longer listed on Nasdag, its securities would not be covered securities and it would be subject to
regulation in each state in which it offers its securities, including in connection with the initial business
combination.

Although publicly traded, the trading market in New DocGo Common Stock may become substantially less
liquid than the average trading market for a stock quoted on the Nasdaq Stock Market following the
consummation of the Transactions, and this low trading volume may adversely affect the price of the New
DocGo Common Stock.

Motion’s Class A Common Stock trades on the Nasdaq Capital Market. Because Motion’s public
stockholders have the option to redeem their Public Shares for cash in connection with the Transactions, the
trading volume of the New DocGo Common Stock following the Transactions may substantially decrease
compared to other companies listed on Nasdaq. Limited trading volume will subject the New DocGo Common
Stock to greater price volatility and may make it difficult for you to sell your New DocGo Common Stock at a
price that is attractive to you, and New DocGo may not be able to meet the listing standards for Nasdaq.

New DocGo’s stock price may change significantly following the Merger and you could lose all or part of
your investment as a result.

The trading price of the New DocGo Common Stock is likely to be volatile. The stock market recently
has experienced extreme volatility. This volatility often has been unrelated or disproportionate to the operating
performance of particular companies. You may not be able to resell your shares at an attractive price due to a
number of factors such as those listed in “— Risks Relating to DocGo’s Business and Industry” and the
following:

. results of operations that vary from the expectations of securities analysts and investors;

. results of operations that vary from those of New DocGo’s competitors;

. the impact of the COVID-19 pandemic and its effect on New DocGo’s business and financial
conditions;

. changes in expectations as to New DocGo’s future financial performance, including financial

estimates and investment recommendations by securities analysts and investors;

. declines in the market prices of stocks generally;
. strategic actions by New DocGo or its competitors;
. announcements by New DocGo or its competitors of significant contracts, acquisitions,

partnerships, other strategic relationships or capital commitments;

. any significant change in New DocGo’s management;
. changes in general economic or market conditions or trends in New DocGo’s industry or markets;
. changes in business or regulatory conditions, including new laws or regulations or new

interpretations of existing laws or regulations applicable to New DocGo’s business;
. future sales of New DocGo Common Stock or other securities;

. investor perceptions or the investment opportunity associated with New DocGo Common Stock
relative to other investment alternatives;

. the public’s response to press releases or other public announcements by New DocGo or third
parties, including New DocGo’s filings with the SEC;

. litigation involving New DocGo, New DocGo’s industry, or both, or investigations by regulators
into New DocGo’s operations or those of New DocGo’s competitors;

. guidance, if any, that New DocGo provides to the public, any changes in this guidance or New
DocGo’s failure to meet this guidance;

. the development and sustainability of an active trading market for New DocGo’s stock;
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. actions by institutional or activist stockholders;
. changes in accounting standards, policies, guidelines, interpretations or principles; and
. other events or factors, including those resulting from natural disasters, war, acts of terrorism or

responses to these events.

These broad market and industry fluctuations may adversely affect the market price of New DocGo
Common Stock, regardless of New DocGo’s actual operating performance. In addition, price volatility may be
greater if the public float and trading volume of New DocGo Common Stock is low.

In the past, following periods of market volatility, stockholders have instituted securities class action
litigation. If New DocGo was involved in securities litigation, it could have a substantial cost and divert
resources and the attention of executive management from New DocGo’s business regardless of the outcome of
such litigation.

Because there are no current plans to pay cash dividends on New DocGo Common Stock for the foreseeable
future, you may not receive any return on investment unless you sell your New DocGo Common Stock for a
price greater than that which you paid for it.

New DocGo intends to retain future earnings, if any, for future operations, expansion and debt repayment
and there are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount and
payment of any future dividends on shares of New DocGo Common Stock will be at the sole discretion of New
DocGo’s board of directors. New DocGo’s board of directors may take into account general and economic
conditions, New DocGo’s financial condition and results of operations, New DocGo’s available cash and
current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory restrictions,
implications on the payment of dividends by New DocGo to its stockholders or by its subsidiaries to it and such
other factors as New DocGo’s board of directors may deem relevant. In addition, New DocGo’s ability to pay
dividends is limited by covenants of DocGo’s existing and outstanding indebtedness and may be limited by
covenants of any future indebtedness New DocGo incurs. As a result, you may not receive any return on an
investment in New DocGo Common Stock unless you sell New DocGo Common Stock for a price greater than
that which you paid for it.

If securities analysts do not publish research or reports about New DocGo’s business or if they downgrade
New DocGo’s stock or New DocGo’s sector, New DocGo’s stock price and trading volume could decline.

The trading market for New DocGo Common Stock will rely in part on the research and reports that
industry or financial analysts publish about New DocGo or its business. New DocGo will not control these
analysts. In addition, some financial analysts may have limited expertise with DocGo’s model and operations.
Furthermore, if one or more of the analysts who do cover New DocGo downgrade its stock or industry, or the
stock of any of its competitors, or publish inaccurate or unfavorable research about its business, the price of
New DocGo’s stock could decline. If one or more of these analysts ceases coverage of New DocGo or fails to
publish reports on it regularly, New DocGo could lose visibility in the market, which in turn could cause its
stock price or trading volume to decline.

Future sales, or the perception of future sales, by New DocGo or its stockholders in the public market
following the Merger could cause the market price for New DocGo Common Stock to decline.

The sale of shares of New DocGo Common Stock in the public market, or the perception that such sales
could occur, could harm the prevailing market price of shares of New DocGo Common Stock. These sales, or
the possibility that these sales may occur, also might make it more difficult for New DocGo to sell equity
securities in the future at a time and at a price that it deems appropriate.

Upon consummation of the Merger, subject to the assumptions set forth in “Basis of Presentation and
Glossary”, New DocGo would have a total of approximately 112,975,000 shares of New DocGo Common
Stock (assuming no redemptions) outstanding. We are registering all 83,600,000 Closing Shares and up to
5,000,000 Contingent Shares issuable to the securityholders of DocGo in the Transactions. Accordingly, if and
when issued, such shares will be freely tradable and without restriction by persons other than New DocGo’s
“affiliates” (as defined under Rule 144 of the Securities Act, “Rule 144”), including New DocGo’s directors,
executive officers and other affiliates.
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In connection with the Merger, certain substantial holders of DocGo’s common stock (determined on an
as-converted basis) (the “New Holders”) have agreed with Motion, subject to certain exceptions, not to transfer
or dispose of their Existing DocGo Common Stock or Existing DocGo Preferred Stock prior to the completion
of the Business Combination or the New DocGo Common Stock issued to them in connection with the Business
Combination until the earlier of (i) six months after the consummation of the Merger, and (ii) the date after the
closing on which New DocGo completes a liquidation, merger, capital stock exchange, reorganization, tender or
exchange offer as the first step of a two-step transaction, or other similar transaction that results in all of New
DocGo’s stockholders having the right to exchange their equity for cash, securities , or other property.
Prohibited transfers include short sales or other hedging or derivative transactions.

Pursuant to letter agreements entered at the time of Motion’s IPO, the Sponsor and Motion’s officers and
directors agreed not to transfer, assign, or sell any of their Class B Common Stock until the earlier to occur of:
(A) one year after the completion of Motion’s initial business combination and (B) subsequent to Motion’s
initial business combination, (x) if the last reported sale price of the Class A Common Stock equals or exceeds
$12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for
any 20 trading days within any 30-trading day period commencing at least 150 days after the initial business
combination, or (y) the date on which Motion completes a liquidation, merger, capital stock exchange,
reorganization or other similar transaction that results in all of Motion’s stockholders having the right to
exchange their shares of Motion Common Stock for cash, securities or other property.

Upon the expiration or waiver of the lock-ups described above, shares held by the New Holders, Sponsor,
and certain other stockholders of New DocGo will be eligible for resale, subject to volume, manner of sale and
other limitations under Rule 144, when such rule becomes applicable to Motion. In addition, pursuant to the
A&R Registration Rights Agreement, the New Holders, Sponsor, and certain other stockholders will have the
right, subject to certain conditions, to require New DocGo to register the sale of their shares of New DocGo
Common Stock under the Securities Act. By exercising their registration rights and selling a large number of
shares, these stockholders could cause the prevailing market price of New DocGo Common Stock to decline.
Following completion of the Merger, the shares covered by registration rights will represent approximately [+]%
of New DocGo’s outstanding common stock (assuming no holder of Public Shares exercises such holder’s
redemption rights in connection with the Merger, and that all Existing DocGo Convertible Securities are
exercised and the full amount of 83,600,000 shares are issued as consideration to equityholders of DocGo upon
consummation of the Transactions).

As restrictions on resale end or if these stockholders exercise their registration rights, the market price of
shares of New DocGo Common Stock could drop significantly if the holders of these shares sell them or are
perceived by the market as intending to sell them. These factors could also make it more difficult for New
DocGo to raise additional funds through future offerings of New DocGo’s shares of New DocGo Common
Stock or other securities.

Motion currently has an aggregate of 6,366,666 Warrants outstanding, which will become exercisable on
the later of (x) 30 days after closing of the Merger and (y) October 19, 2021, provided that there is an effective
registration statement under the Securities Act covering the shares of New DocGo Common Stock issuable
upon exercise of the Warrants and a current prospectus relating to them is available. Motion has agreed to use
reasonable best efforts to file such registration statement within 15 business days and have declared effective
within 60 business days after the consummation of the Transactions. The issuance of shares of New DocGo
Common Stock upon the exercise of Warrants could result in dilution to New DocGo’s stockholders.

In addition, the shares of New DocGo Common Stock reserved for future issuance under New DocGo’s
equity incentive plans will become eligible for sale in the public market once those shares are issued, subject to
provisions relating to various vesting agreements, lock-up agreements and, in some cases, limitations on volume
and manner of sale applicable to affiliates under Rule 144, as applicable. The number of shares of New DocGo
Common Stock expected to be reserved for future issuance under its equity incentive plans is equal to [*]% of
the aggregate number of shares of New DocGo Common Stock outstanding at closing. The compensation
committee of New DocGo’s board of directors may determine the exact number of shares to be reserved for
future issuance under its equity incentive plans at its discretion. New DocGo is expected to file one or more
registration statements on Form S-8 under the Securities Act to register shares of New DocGo Common Stock
or securities convertible into
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or exchangeable for shares of New DocGo Common Stock issued pursuant to New DocGo’s equity incentive
plans. Any such Form S-8 registration statements will automatically become effective upon filing. Accordingly,
shares registered under such registration statements will be available for sale in the open market.

In the future, New DocGo may also issue its securities in connection with investments or acquisitions.
The amount of shares of New DocGo Common Stock issued in connection with an investment or acquisition
could constitute a material portion of New DocGo’s then-outstanding shares of New DocGo Common Stock.
Any issuance of additional securities in connection with investments or acquisitions may result in additional
dilution to New DocGo’s stockholders.

We have not registered the shares of New DocGo Common Stock issuable upon exercise of the Public
Warrants under the Securities Act or any state securities laws at this time, and such registration may not be
in place when an investor desires to exercise Public Warrants, thus precluding such investor from being able
to exercise its Public Warrants except on a cashless basis and potentially causing such Public Warrants to
expire worthless.

We have not registered the shares of New DocGo Common Stock issuable upon exercise of the Public
Warrants under the Securities Act or any state securities laws at this time. However, under the terms of the
Warrant Agreement, we have agreed to use our best efforts to file a registration statement under the Securities
Act covering such shares and maintain a current prospectus relating to the New DocGo Common Stock issuable
upon exercise of the Public Warrants, until the expiration of the Public Warrants in accordance with the
provisions of the Warrant Agreement. We cannot assure you that we will be able to do so if, for example, any
facts or events arise which represent a fundamental change in the information set forth in such registration
statement or prospectus, the financial statements contained or incorporated by reference therein are not current
or correct or the SEC issues a stop order. If the shares issuable upon exercise of the Public Warrants are not
registered under the Securities Act, we will be required to permit holders to exercise their Public Warrants on a
cashless basis. However, no Public Warrant will be exercisable for cash or on a cashless basis, and we will not
be obligated to issue any shares to holders seeking to exercise their Public Warrants, unless the issuance of the
shares upon such exercise is registered or qualified under the securities laws of the state of the exercising holder
or an exemption from registration is available. Notwithstanding the above, if the New DocGo Common Stock is
not listed on a national securities exchange such that it satisfies the definition of a “covered security” under
Section 18(b)(1) of the Securities Act at the time of any exercise of a Public Warrant, we may, at our option,
require holders of Public Warrants who exercise their Public Warrants to do so on a “cashless basis” in
accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not be required to
file or maintain in effect a registration statement, but we will be required to use our best efforts to register the
shares under applicable blue sky laws to the extent an exemption is not available. In no event will we be
required to net cash settle any Public Warrant, or issue securities or other compensation in exchange for the
Public Warrants in the event that we are unable to register or qualify the shares underlying the Public Warrants
under applicable state securities laws and there is no exemption available. If the issuance of the shares upon
exercise of the Public Warrants is not so registered or qualified or exempt from registration or qualification, the
holder of such Public Warrant shall not be entitled to exercise such Public Warrant and such Public Warrant may
have no value and expire worthless. In such event, holders who acquired their Public Warrants as part of a
purchase of Public Units will have paid the full unit purchase price solely for the shares of Motion’s Class A
Common Stock included in the Public Units. If and when the Public Warrants become redeemable by us, we
may exercise our redemption right even if we are unable to register or qualify the underlying shares of New
DocGo Common Stock for sale under all applicable state securities laws.

The Public Warrants and Private Placement Warrants are being accounted for as liabilities and are being
recorded at fair value upon issuance with changes in fair value each period reported in our earnings. The
changes in value of the Public Warrants and Private Placement Warrants could have an adverse effect on the
market price of Motion’s Class A Common Stock prior to the Business Combination or the New DocGo
Common Stock following the Business Combination, and may have an adverse effect on our financial results
and/or make it more difficult for us to consummate the Business Combination.

In light of the SEC Staff Statement and guidance in ASC 815-40, Motion’s management and the audit
committee of the board of directors evaluated the terms of the Public Warrants and Private Placement Warrants
and concluded that the Public Warrants and Private Placement Warrants do not meet the conditions to be
classified in
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equity and instead, the Public Warrants and Private Placement Warrants meet the definition of a derivative under
ASC 815. As described in the financial statements included elsewhere in this proxy statement/consent
solicitation statement/prospectus, Motion has recorded the Public Warrants and Private Placement Warrants as
liabilities on its balance sheets, and is recording that liability at fair value upon issuance and recording any
subsequent changes in fair value as of the end of each period for which earnings are reported, as Motion may
determine based upon a valuation report obtained from an independent third-party valuation firm. As a result of
the recurring fair value measurement, the consolidated financial statements and results of operations of Motion
and/or New DocGo may fluctuate quarterly, based on factors, which are outside of our control. Due to the
recurring fair value measurement, we expect that we will recognize non-cash gains or losses on our Public
Warrants and Private Placement Warrants each reporting period and that the amount of such gains or losses
could be material. The impact of changes in fair value on earnings may have an adverse effect on the market
price of Motion’s Class A Common Stock prior to the Business Combination (and on the New DocGo Common
Stock following completion of the Business Combination) and/or Motion’s or New DocGo’s financial results,
and may make it more difficult for Motion and New DocGo to consummate the Business Combination

Additionally, in connection with Motion’s evaluation of the Public Warrants and Private Placement
Warrants in connection with the SEC Staff Statement, Motion’s management reassessed the effectiveness of its
disclosure controls and procedures as of December 31, 2020 and concluded that the control deficiency that
resulted in classifying the Public Warrants and Private Placement Warrants as equity instead of liability
constituted a material weakness as of December 31, 2020. Solely as a result of this material weakness,
management has revised its earlier assessment and has now concluded that Motion’s disclosure controls and
procedures were not effective as of December 31, 2020. Motion plans to enhance its system of evaluating and
implementing the accounting standards that apply to its financial statements, including through enhanced
analyses by our personnel and third-party professionals with whom Motion will consult regarding complex
accounting applications. The elements of Motion’s remediation plan can only be accomplished over time, and
Motion can offer no assurance that these initiatives will ultimately have the intended effects. If Motion is unable
to develop and maintain an effective system of internal control over financial reporting, Motion may not be able
to accurately report our financial results in a timely manner, which may adversely affect investor confidence in
Motion and materially and adversely affect its business and operating results.

Anti-takeover provisions in New DocGo’s organizational documents could delay or prevent a change of
control.

Certain provisions of the Proposed Charter and the amended and restated bylaws to become effective
upon the consummation of the Merger may have an anti-takeover effect and may delay, defer or prevent a
merger, acquisition, tender offer, takeover attempt or other change of control transaction that a stockholder
might consider in its best interest, including those attempts that might result in a premium over the market price
for the shares held by New DocGo’s stockholders.

These provisions provide for, among other things:
. the ability of New DocGo’s board of directors to issue one or more series of preferred stock;

. advance notice for nominations of directors by stockholders and for stockholders to include matters
to be considered at New DocGo’s annual meetings;

. certain limitations on convening special stockholder meetings;
. limiting the ability of stockholders to act by written consent; and
. New DocGo’s board of directors have the express authority to make, alter or repeal New DocGo’s

amended and restated bylaws.

These anti-takeover provisions could make it more difficult for a third party to acquire New DocGo, even
if the third party’s offer may be considered beneficial by many of New DocGo’s stockholders. As a result, New
DocGo’s stockholders may be limited in their ability to obtain a premium for their shares. These provisions
could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors
of your choosing and to cause New DocGo to take other corporate actions you desire. See “Description of New
DocGo Capital Stock.”
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The Proposed Charter will designate the Court of Chancery of the State of Delaware as the sole and
exclusive forum for certain types of actions and proceedings that may be initiated by New DocGo’s
stockholders, which could limit New DocGo’s stockholders’ ability to obtain a favorable judicial forum for
disputes with New DocGo or its directors, officers, employees or stockholders.

The Proposed Charter will provide that, subject to limited exceptions, any (1) derivative action or
proceeding brought on behalf of New DocGo, (2) action asserting a claim of breach of a fiduciary duty owed by
any director, officer, stockholder or employee to New DocGo or its stockholders, (3) action asserting a claim
arising pursuant to any provision of the DGCL or New DocGo’s amended and restated certificate of
incorporation or New DocGo’s amended and restated bylaws, or (4) action asserting a claim governed by the
internal affairs doctrine shall, to the fullest extent permitted by law, be exclusively brought in the Court of
Chancery of the State of Delaware or, if such court does not have subject matter jurisdiction thereof, another
state or federal court located within the State of Delaware. Any person or entity purchasing or otherwise
acquiring any interest in shares of New DocGo’s capital stock shall be deemed to have notice of and to have
consented to the provisions of New DocGo’s certificate of incorporation described above. This choice of forum
provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes
with New DocGo or its directors, officers or other employees, which may discourage such lawsuits against New
DocGo and its directors, officers and employees. Alternatively, if a court were to find these provisions of New
DocGo’s amended and restated certificate of incorporation inapplicable to, or unenforceable in respect of, one
or more of the specified types of actions or proceedings, New DocGo may incur additional costs associated with
resolving such matters in other jurisdictions, which could adversely affect New DocGo’s business and financial
condition.

Our certificate of incorporation will provide that the exclusive forum provision will be applicable to the
fullest extent permitted by applicable law, subject to certain exceptions. Section 27 of the Exchange Act creates
exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act
or the rules and regulations thereunder. As a result, the exclusive forum provision will not apply to suits brought
to enforce any duty or liability created by the Exchange Act or any other claim for which the federal courts have
exclusive jurisdiction. In addition, the exclusive forum provision will not apply to actions brought under the
Securities Act, or the rules and regulations thereunder.

Certain of New DocGo’s stockholders, including the Sponsor, may engage in business activities which
compete with New DocGo or otherwise conflict with New DocGo’s interests.

The Sponsor and its affiliates are in the business of making investments in companies and may from time
to time acquire and hold interests in businesses that compete directly or indirectly with New DocGo. New
DocGo’s amended and restated certificate of incorporation will provide that none of the Sponsor, any of its
affiliates or any director who is not employed by New DocGo (including any non-employee director who serves
as one of New DocGo’s officers in both his director and officer capacities) or his or her affiliates will have any
duty to refrain from engaging, directly or indirectly, in the same business activities or similar business activities
or lines of business in which New DocGo operates. The Sponsor also may pursue acquisition opportunities that
may be complementary to New DocGo’s business and, as a result, those acquisition opportunities may not be
available to New DocGo.

Risks If the Adjournment Proposal Is Not Approved

If the Adjournment Proposal is not approved, Motion’s board of directors will not have the ability to adjourn
the Motion Annual Meeting to a later date.

If, at the Motion Annual Meeting, the officer presiding over the Motion Annual Meeting determines that it
would be in the best interests of Motion to adjourn the Motion Annual Meeting to give Motion more time to
consummate the Business Combination for whatever reason (such as if the Business Combination Proposal is
not approved, Motion would have net tangible assets of less than $5,000,001 immediately prior to or upon
consummation of the Transactions, or another condition to closing the Business Combination has not been
satisfied), Motion’s board of directors will seek approval to adjourn the Motion Annual Meeting to a later date
or dates. If the Adjournment Proposal is not approved, Motion’s board will not have the ability to adjourn the
Motion Annual Meeting to a later date. In such event, the Business Combination would not be completed.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Defined terms included below have the same meaning as terms defined and included elsewhere in this
proxy statement/consent solicitation statement/prospectus.

The following unaudited pro forma condensed combined financial information is provided to aid you in
your analysis of the financial aspects of the Business Combination and the PIPE Transaction.

The following unaudited pro forma condensed combined balance sheet as of March 31, 2021 combines
the unaudited historical condensed consolidated balance sheet of Motion as of March 31, 2021 with the
unaudited historical condensed consolidated balance sheet of DocGo as of March 31, 2021, giving further effect
to the Business Combination and the PIPE Transaction, as if they had been consummated as of March 31, 2021.

The following unaudited pro forma condensed combined statement of operations for the three months
ended March 31, 2021 combines the unaudited condensed consolidated statement of operations of Motion for
the three months ended March 31, 2021 with the unaudited condensed consolidated statement of operations of
DocGo for the three months ended March 31, 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
DocGo 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 elsewhere herein.

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

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

. Motion’s historical unaudited condensed consolidated financial statements as of March 31, 2021 and
for the three months then ended and the related notes included elsewhere in this proxy
statement/consent solicitation statement/prospectus;

. Motion’s historical audited restated condensed financial statements for the period from August 11,
2020 (inception) through December 31, 2020 and the related notes included elsewhere in this proxy
statement/consent solicitation statement/prospectus;

. DocGo’s historical unaudited condensed consolidated financial statements as of March 31, 2021 and
for the three months ended March 31, 2021 and 2020 and the related notes included elsewhere in
this proxy statement/consent solicitation statement/prospectus;

. DocGo’s historical audited consolidated financial statements as of December 31, 2020 and 2019 and
for the years then ended and related notes included elsewhere in this proxy statement/consent
solicitation statement/prospectus; and

. the sections entitled “Motion’s Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” “DocGo’s Management’s Discussion and Analysis of Financial Condition
and Results of Operations,” and other financial information relating to Motion and DocGo included
elsewhere in this proxy statement/consent solicitation statement/prospectus.
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The unaudited pro forma condensed combined financial data below presents two redemption scenarios as
follows:

. Assuming No Redemptions: This presentation assumes that no Motion public stockholders
exercise their right to have their Motion Public Shares converted into their pro rata share of the
Trust Account; and

. Assuming Maximum Redemptions: This presentation assumes that 9,983,195 shares of Motion
common stock, the maximum redemption of the outstanding Motion common stock, are redeemed,
resulting in an aggregate payment of $99.8 million out of the Trust Account, which is derived from
the number of shares that could be redeemed in connection with the Business Combination at an
assumed redemption price of $10.00 per share based on the Trust Account balance as of March 31,
2021 providing for a minimum net tangible asset of $5.0 million upon a consummation of the
Business Combination and the PIPE Transaction on March 31, 2021 and assumes that DocGo has
waived compliance with the Minimum Cash Condition.

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.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF MARCH 31, 2021
(in thousands)

Scenario 1 Scenario 2
Assuming No Assuming Maximum
Historical Historical Redemptions into Cash Redemptions into Cash
Transaction PIPE Pro Forma Transaction Pro Forma
(A) (B) Accounting Financing Balance Accounting Balance
Motion DocGo Adjustments Adjustments Sheet  Adjustments Sheet

ASSETS
Current assets:
Cash and cash equivalents $ 499 $ 28,135 $ 110,978 5(d) $ 120,625 5(j) $ 231,335 $ (99,832) 5(i) $ 131,503
(15,692) 5(f)
(13,210) 5(h)

Account receivable — net — 31,315 — — 31,315 — 31,315
Prepaid expenses and other

current assets 224 3,272 (224) 5(c) — 3,272 — 3,272

Total current assets 723 62,722 81,852 120,625 265,922 (99,832) 166,090
Property and equipment, net — 9,391 — — 9,391 — 9,391
Intangible assets, net — 10,767 — — 10,767 — 10,767
Goodwill — 6,610 — — 6,610 — 6,610
Restricted cash — 3,119 — — 3,119 — 3,119
Operating lease right-of-

use assets — 4,751 — — 4,751 — 4,751
Finance lease right-of-use

assets — 7,809 — — 7,809 — 7,809

Cash and marketable
securities held in Trust

Account 115,003 — (4,025) 5(b) — — — —
(110,978) 5(d)
Other non-current assets — 1,434 — — 1,434 — 1,434
Total assets $115,726 $106,603 $ (33,151) $ 120,625 $ 309,803 $ (99,832) $ 209,971
LIABILITIES AND
STOCKHOLDERS’
EQUITY (DEFICIT)
Current liabilities:
Accounts payable $ 64% 3371% (64) 5() $ — $ 3371$% — $ 3,371
Accrued and other current
liabilities 50 22,046 (50) 5(c) — 24,046 — 24,046
2,000 5(h)
Current portion of long-
term debt — 5,580 — — 5,580 — 5,580
Accrued offering costs 70 — (70) 5(c) — — — —
Total current liabilities 184 30,997 1,816 — 32,997 — 32,997
Deferred underwriting fee
payable 4,025 — (4,025) 5(b) — — — —
Warrant liabilities 6,685 — — — 6,685 — 6,685
Long-term debt — 9,925 — — 9,925 — 9,925
Total liabilities 10,894 40,922 (2,209) — 49,607 — 49,607
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET — (Continued)
AS OF MARCH 31, 2021

Motion Class A common stock,

subject to possible
redemption

Stockholders’ equity (deficit):

Motion preferred stock

Motion Class A common
stock

Motion Class B common
stock

DocGo Series A preferred
stock, no par value
DocGo common stock, no
par
value

Additional paid-in capital

Accumulated deficit

Accumulated other
comprehensive loss
Total stockholders’ equity
(deficit) attributable to
controlling interests

Noncontrolling interest

Total stockholders’ equity
(deficit)

Total liabilities and

stockholders’
equity (deficit)

(in thousands)

Scenario 1 Scenario 2
Assuming No Assuming Maximum
Historical Historical Redemptions into Cash Redemptions into Cash
Transaction PIPE Pro Forma Transaction Pro Forma
(A) (B) Accounting Financing Balance  Accounting Balance
Motion DocGo Adjustments Adjustments Sheet Adjustments Sheet
99,832 — (99,832) 5(e) — — — —
— — 1 5(@a) 1 5() 10 (1) 503) 9
8 5(g)
1 — (1) 5(a) — — — —
7,233 142,739 (2,282) 5(g) 120,624 5(j) 339,244 (99,831) 5() 239,413
99,832  5(e)
(15,692) 5(f)
(13,210) 5(h)
(2,234) (88,979) (40) 5(c) — (90,979) — (90,979)
2,274 5(g)
(2,000) 5(h)
— (41) — — (41) (41)
5,000 53,719 68,890 120,625 248,234 (99,832) 148,402
— 11,962 — — 11,962 — 11,962
5,000 65,681 68,890 120,625 260,196 (99,832) 160,364

$115,726 $106,603 $ (33,151)

$ 120,625 $309,803 $ (99,832) $209,971

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 THREE MONTHS ENDED MARCH 31, 2021
(in thousands, except share and per share amounts)

Revenue

Cost of revenue

Operating expenses:
General and
administrative

Depreciation and
amortization

Legal and regulatory

Technology and
development

Stock-based
compensation

Sales, advertising
and
marketing

Formation costs and
other operating
expenses

Total costs and
operating
expenses

Loss from operations

Other income
(expense):
Interest income
(expense), net
Change in fair value
of warrant
liabilities
Total other
income
(expense), net

Income (loss) before
income taxes

Provision for income
taxes

Net income (loss)

Net income (loss)
attributable to
noncontrolling
interest

Net income (loss)
excluding
noncontrolling
interest

Net income (loss) per
share attributable to
Class A common
stockholders — basic
and diluted

Weighted average
common shares used
to compute net
income (loss) per
share attributable to
Class A common
stockholders — basic
and diluted

Net income per share

Historical

Scenario 1
Assuming No
Redemptions into Cash

Scenario 2
Assuming Maximum
Redemptions into Cash

A)
Motion

A)
DocGo

Adjustments

Pro Forma
Statement of
Operations

Transaction
Accounting

Transaction
Accounting
Adjustments

Pro Forma
Statement of
Operations

383

$49,689 $

35,749

11,815

1,598
657

509

391

844

= $ 49,689 $
— 35,749

— 11,815

— 1,598
— 657

— 509

— 391

— 844

— 383

— $ 49,689
— 35,749

— 11,815

— 1,598
— 657

— 509

— 391

— 844

— 383

383

51,563

— 51,563

— 51,563

(383)

(1,874)

— (2,257)

— (2,257)

17

2,356

(115)

(17) 6() (115)

— 2,356

(17) 6(a) (115)

— 2,356

2,373

(115)

17) 2,241

17 2,241

1,990

(1,989)

(10)

17) (16)

— (10)

a7 (16)

— (10)

1,990

(1,999)

(321)

17) (26)

— (321)

17) (26)

— (321)

1,990

$(1,678)

17) $ 295 $

17) $ 295

$ (18.54)

11,500,000

90,505

106,934,495 6(c) 109,990,000

96,951,300 6(c) 99,916,805

0.69



attributable to Class
B common
stockholders — basic
and diluted
Weighted average
common shares used
to compute net
income 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.
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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)

Scenario 1

Assuming No

Scenario 2
Assuming Maximum

Historical Redemptions into Cash Redemptions into Cash
Transaction Pro Forma Transaction Pro Forma
(B) ©) Accounting Statement of Accounting Statement of
Motion DocGo Adjustments Operations Adjustments Operations
Revenue $ — $ 94,091 $ = $ 94,091 $ = $ 94,091
Cost of revenue — 62,724 — 62,724 — 62,724
Operating expenses:
General and
administrative — 34,509 2,000 6(b) 36,509 2,000 6(b) 36,509
Depreciation and
amortization — 5,508 — 5,508 — 5,508
Legal and regulatory — 3,748 — 3,748 — 3,748
Technology and
development — 933 — 933 — 933
Stock-based
compensation — 687 — 687 — 687
Sales, advertising
and marketing — 740 — 740 — 740
Formation costs and
other operating
expenses 169 — — 169 - 169
Total costs and
operating
expenses 169 108,849 2,000 111,018 2,000 111,018
Loss from operations (169)  (14,758) (2,000) (16,927) (2,000) (16,927)
Other income
(expense):
Interest income
(expense), net 20 (205) (20) 6(a) (205) (20) 6(a) (205)
Gain on disposal of
fixed assets — 31 — 31 — 31
Change in fair value
of warrant
liabilities (3,884) — — (3,884) — (3,884)
Other income
(expense) (191) 300 — 109 — 109
Total other
income
(expense), net (4,055) 126 (20) (3,949) (20) (3,949)
Loss before income
taxes (4,224) (14,632) (2,020) (20,876) (2,020) (20,876)
Provision for income
taxes — (167) — (167) — (167)
Net loss (4,224) (14,799) (2,020) (21,043) (2,020) (21,043)
Net loss attributable to
noncontrolling
interest — (439) — (439) — (439)
Net loss excluding
noncontrolling
interest $ (4,224) $(14,360) $ (2,020) $ (20,604) $ (2,020) $  (20,604)
Net loss per share
attributable to Class
A common
stockholders — basic
and diluted $ — $(158.72) $ (0.19) $ (0.21)
Weighted average -
common shares used
to compute net loss
per share attributable
to Class A common
stockholders — basic
and diluted 11,500,000 90,476 106,934,524 6(c) 109,900,000 96,951,329 6(c) 99,916,805
Net loss per share $ (1.48)

attributable to Class
B common



stockholders — basic
and diluted

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.
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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”), has 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 (“DocGo”), pursuant to which Merger Sub will merge with and into
DocGo, with DocGo surviving as a wholly owned subsidiary of Motion and the securityholders of DocGo
becoming securityholders of Motion (the “Merger”). We refer to the Merger and the other transactions
contemplated by the Merger Agreement as the “Business Combination.”

Pursuant to the Merger Agreement, each share of DocGo’s Class A common stock, Class B common
stock, and preferred stock issued and outstanding immediately prior to the effective time of the Merger will be
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 DocGo’s common stock outstanding immediately prior to the effective time of the Merger
(as determined in accordance with the Merger Agreement and more fully described elsewhere in this proxy
statement/consent solicitation statement/prospectus). Motion currently estimates that the Exchange Ratio will be
approximately 643.41 at the effective time of the Merger.

Each of the options to purchase shares of DocGo’s common stock, whether or not exercisable and whether
or not vested, and each of the warrants to purchase DocGo’s common and preferred stock, in each case that is
outstanding immediately prior to the effective time of the Merger, will be assumed by Motion and converted
into an option or warrant, as the case may be, to purchase a number of shares of Motion common stock equal to
the number of shares of DocGo’s common stock subject to such option or warrant immediately prior to the
effective time (or the number of shares of common stock issuable upon conversion of the preferred stock subject
to such warrant) 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.

Upon consummation of the Merger, DocGo stockholders will receive 83,600,000 shares of Motion’s
Class A Common Stock as consideration and up to 5,000,000 additional shares of Motion’s Class A Common
Stock as earn-out consideration issuable in the future upon attainment of certain specified stock price
conditions.

In connection with the execution of the Merger Agreement, Motion entered into subscription agreements
with certain investors (the “PIPE Investors™), pursuant to which such PIPE Investors have agreed to purchase an
aggregate of 12,500,000 shares of Motion Class A Common Stock in a private placement at a price of $10.00
per share for an aggregate commitment of $125.0 million (the “PIPE Transaction”). The closing of the PIPE
Transaction is expected to take place concurrently with the closing of the Business Combination. The
subscription agreements are subject to certain conditions, including, among other things, the closing of the
Business Combination.

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
(“Transaction Accounting Adjustments”) and the option to also present the reasonably estimable synergies and
other transaction effects that have occurred or are reasonably expected to occur (“Management’s Adjustments”).
Motion has elected not to present Management’s Adjustments and will only be presenting Transaction
Accounting Adjustments in the unaudited pro forma condensed combined financial information. The
adjustments presented in the unaudited pro forma condensed combined financial statements have been identified
and presented to provide relevant information necessary for an understanding of the combined company upon
consummation of the Business Combination and the PIPE Transaction.

The unaudited pro forma condensed combined balance sheet as of March 31, 2021 was derived from the
respective unaudited historical condensed consolidated balance sheets of Motion and DocGo as of March 31,
2021, and gives effect to the Business Combination and the PIPE Transaction as if they occurred on March 31,
2021. The unaudited pro forma condensed combined statement of operations for the three months ended March
31, 2021 combines the respective historical condensed consolidated statements of operations of Motion and
DocGo for the

78




Table of Contents

three months ended March 31, 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 DocGo 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.

Management has made significant estimates and assumptions in its determination of the pro forma
adjustments. As the unaudited pro forma condensed combined financial information has been prepared based on
these preliminary estimates, the final amounts recorded may differ materially from the information presented.

The pro forma adjustments reflecting the consummation of the Business Combination and the PIPE
Transaction are based on certain currently available information and certain assumptions and methodologies
that Motion believes are reasonable under the circumstances. The pro forma adjustments, which are described in
the accompanying notes, may be revised as additional information becomes available and is evaluated.
Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments, and it is possible
the difference may be material. Motion believes that its assumptions and methodologies provide a reasonable
basis for presenting all of the significant effects of the Business Combination and the PIPE Transaction based
on information available to management at this time and that the pro forma adjustments give appropriate effect
to those assumptions and are properly applied in the unaudited pro forma condensed combined financial
information.

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 DocGo have not had any historical relationship prior to the Business
Combination. Accordingly, no pro forma adjustments were required to eliminate activities between the
companies.

The unaudited pro forma condensed combined financial information presents two redemption scenarios as
follows:

. Assuming No Redemptions (“Scenario 1”): This presentation assumes that no Motion public
stockholders exercise their right to have their Motion Public Shares converted into their pro rata
share of the Trust Account; and

. Assuming Maximum Redemptions (Scenario 2”): This presentation assumes that Motion’s
public stockholders exercise their redemption rights with respect to a maximum of 9,983,195 shares
of Motion common stock prior to the consummation of the Business Combination and the PIPE
Transaction at a redemption price of approximately $10.00 per share. The maximum redemption
amount is derived on the basis that Motion will be required to have $5.0 million minimum net
tangible assets upon consummation of the Business Combination and the PIPE Transaction, after
giving effect to payments to redeeming stockholders. This requirement leads to an estimated
maximum potential redemption value of $99.8 million calculated as the balance of $104.8 million in
net assets as of March 31, 2021, minus the minimum net tangible assets requirement amount of
$5.0 million. The estimated per share redemption value of $10.00 was calculated by dividing the
potential redemption value of $99.8 million by the 9,983,195 shares of Motion common stock.

Shares outstanding as presented in the unaudited pro forma condensed combined financial statements
include the 83,600,000 shares of Motion common stock to be issued to DocGo’s stockholders upon
consummation of the Business Combination, the 11,500,000 public shares of Motion common stock issued in
the IPO (assuming there are no Motion stockholders who exercise their redemption rights), 2,300,000 shares of
Motion common stock issued to its Sponsor (net of 575,000 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
Motion common stock to be issued in connection with the PIPE Transaction.

As aresult of the Business Combination and the PIPE Transaction, assuming no Motion public
stockholders elect to redeem their shares for cash, DocGo’s stockholders will own approximately 76.1% of the
non-redeemable shares of common stock of the combined company, Motion public stockholders will own
approximately 10.4% of the non-redeemable shares of the combined company, Motion’s Sponsor will hold 2.1%
of the non-redeemable shares of the combined company, and investors from the PIPE Transaction will own
approximately 11.4% of
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the non-redeemable shares of the combined company, based on the number of shares of Motion common stock
outstanding as of March 31, 2021 (in each case, not giving effect to any shares issuable upon exercise of Motion
Warrants, the 5,000,000 common shares contingently issuable to DocGo stockholders, and the 575,000 common
shares held by Motion’s Sponsor that will be held in escrow and are subject to forfeiture).

If 9,983,195 shares of Motion common stock are redeemed for cash, which assumes the maximum
redemption of Motion common stock, after giving effect to payments to redeeming stockholders DocGo’s
stockholders will own approximately 83.7% of the total shares of the non-redeemable common stock of the
combined company, the investors from the PIPE Transaction will own approximately 12.5% of the non-
redeemable shares of the combined company, Motion public stockholders will own approximately 1.5% of the
non-redeemable shares of the combined company, and Motion’s Sponsor will hold 2.3% of the non-redeemable
shares of the combined company, based on the number of shares of Motion common stock outstanding as of
March 31, 2021 (in each case, not giving effect to any shares issuable upon exercise of Motion Warrants, the
5,000,000 common shares contingently issuable to DocGo stockholders, and the 575,000 common shares held
by Motion’s 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, DocGo stockholders will have a majority of the voting power of the
combined company, DocGo will comprise all of the ongoing operations of the combined entity, DocGo will
control a majority of the governing body of the combined company, and DocGo’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 DocGo issuing shares for the net assets of Motion,
accompanied by a recapitalization. The net assets of DocGo 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 DocGo.

4.  Shares of Motion Common Stock Issued to DocGo Stockholders upon Closing of the Business
Combination and the PIPE Transaction

Based on 98,484 shares of DocGo common stock and 31,450 shares of DocGo preferred stock that are
currently projected to be outstanding immediately prior to the closing of the Business Combination and the
PIPE Transaction, assuming the closing occurred on March 31, 2021, and based on the estimated Exchange
Ratio determined in accordance with the terms of the Merger Agreement of 643.41, Motion expects to issue
83,600,000 shares of Motion common stock upon consummation of the Business Combination, determined as
follows:

DocGo Class A and Class B Common Stock shares assumed outstanding prior to the closing

of the Business Combination and the PIPE Transaction 98,484
Assumed Exchange Ratio 643.41
63,365,055

DocGo Preferred Stock shares assumed outstanding prior to the closing of the Business
Combination and the PIPE Transaction 31,450
Assumed Exchange Ratio 643.41
20,234,945

Estimated shares of Motion Common Stock issued to DocGo Stockholders upon closing of
the Business Combination and the PIPE Transaction 83,600,000

5. Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet as of March 31, 2021

The unaudited pro forma condensed combined balance sheet as of March 31, 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 DocGo 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.
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The pro forma notes and adjustments, based on preliminary estimates that could change materially as
additional information is obtained, are as follows:

Pro forma notes

(A) Derived from the unaudited condensed consolidated balance sheet of Motion as of March 31, 2021.

(B) Derived from the unaudited condensed consolidated balance sheet of DocGo as of March 31, 2021.

Pro forma transaction accounting:

a)

b)

)

d)

e)

f)

g

h)

To reflect the conversion of all outstanding shares of Motion’s Class B common stock into Motion’s
Class A common stock on a one-for-one basis upon the closing of the Business Combination.

To reflect the settlement of the $4.0 million of deferred underwriting fee incurred during Motion’s
IPO that is payable upon completion of the Business Combination.

To reflect the payment of the outstanding accounts payable, accrued expenses and accrued offering
costs of Motion, net of its prepaid expenses, as of March 31, 2021.

To reflect the release of cash from the Trust Account to the cash and cash equivalents account,
assuming no Motion public stockholders exercise their right to have their Motion Public Shares
redeemed for their pro rata share of the Trust Account.

To reflect the reclassification, in Scenario 1, of common stock subject to redemption of
$99.8 million to permanent equity, which assumes no Motion common stockholders exercise their
redemption rights.

To reflect the payment of Motion’s total estimated advisory, legal, accounting and auditing fees and
other expenses in the aggregate amount of $15.7 million (not including the $4.0 million deferred
underwriting fee or the $4.3 million PIPE Transaction placement fee) 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.

To reflect the recapitalization of DocGo through the contribution of all outstanding common and
preferred stock of DocGo to Motion and the issuance of 83,600,000 shares of Motion 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 $2.3 million was derecognized, the par value
of the Motion shares issued in exchange for DocGo’s capital were recorded to common stock in the
amount of $8 thousand, and a reduction of additional paid in capital in the amount of $2.3 million
was recorded.

To reflect the payment of DocGo’s total estimated advisory, legal, accounting and auditing fees, and
other expenses in the aggregate amount of $13.2 million that are deemed to be direct and
incremental costs of the Business Combination, and to accrue $2.0 million of DocGo’s additional
transaction costs that are not directly attributable to the Business Combination. The payment of
$13.2 million of costs directly attributable to the Business Combination has been recorded as a
reduction to additional paid-in capital. The accrual of $2.0 million of additional transaction costs
includes a cash retention bonus pool that is expected to be paid to certain DocGo employees upon
completion of the Business Combination, and is reflected as an increase in the accumulated deficit.

To reflect, in Scenario 2, the assumption that Motion’s public stockholders exercise their redemption
rights with respect to a maximum of 9,983,195 shares of Motion common stock prior to the
consummation of the Business Combination at a redemption price of approximately $10.00 per
share, or $99.8 million in cash. The $99.8 million or 9,983,195 shares of common stock represents
the maximum redemption amount that would still enable Motion to satisfy the minimum net
tangible assets amount of $5.0 million immediately prior to the consummation of the Business
Combination and the PIPE Transaction.
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Pro forma adjustments directly attributable to the PIPE Transaction:

j)  Toreflect the issuance of an aggregate of 12,500,000 shares of Motion 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 $4.4 million.

6. Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations for the Three
Months Ended March 31, 2021 and the Year Ended December 31, 2020

Motion and DocGo 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, based on preliminary estimates that could change materially as
additional information is obtained, are as follows:

Pro forma notes:

(A) Derived from the unaudited condensed consolidated statements of operations of Motion and DocGo
for the three month period ended March 31, 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.

(C) Derived from the audited consolidated statement of operations of DocGo 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)  To reflect an accrual for additional transaction costs of $2.0 million in general and administrative
expense of DocGo for expense related to a cash retention bonus pool expected to be paid to certain
DocGo employees upon the completion of the Business Combination and other transaction costs
that are not directly attributable to the Business Combination. This one-time adjustment was made
only to the unaudited pro forma condensed combined statement of operations for the year ended
December 31, 2020.

c¢) 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 income (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. In Scenario 2, which assumes the maximum number of shares are redeemed, the
calculation is adjusted to retroactively eliminate such shares for the entire period.
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Pro forma weighted average common shares outstanding — basic and diluted for the three months ended

March 31, 2021 are calculated as follows:

Weighted average shares calculation — basic and diluted
Motion weighted average Class A common shares outstanding

Motion weighted average Class B common shares outstanding

Less: Motion Class B common shares to be placed in escrow and subject
to forfeiture

Motion Class A common shares subject to redemption, reclassified to
equity in Scenario 1, and eliminated retroactively to the beginning of
the period in Scenario 2

Issuance of Motion common stock in connection with closing of the
PIPE Transaction

Issuance of Motion common stock to DocGo shareholders in connection
with Business Combination

Pro forma weighted average shares outstanding — basic and diluted

Three Months Ended
March 31, 2021
Scenario 2
Scenario 1 (Assuming
(Assuming Maximum
No Redemptions Redemptions
into Cash) into Cash)
1,516,805 1,516,805
2,875,000 2,875,000
(575,000) (575,000)
9,983,195 —
12,500,000 12,500,000
83,600,000 83,600,000
109,900,000 99,916,805

Pro forma weighted average common shares outstanding — basic and diluted for the year ended

December 31, 2020, are calculated as follows:

Weighted average shares calculation — basic and diluted
Motion weighted average Class A common shares outstanding

Motion weighted average Class B common shares outstanding

Less: Motion Class B common shares to be placed in escrow and subject
to forfeiture

Motion Class A common shares subject to redemption, reclassified to
equity in Scenario 1, and eliminated retroactively to the beginning of
the period in Scenario 2

Issuance of Motion common stock in connection with closing of the PIPE
Transaction

Issuance of Motion common stock to DocGo shareholders in connection
with Business Combination

Pro forma weighted average shares outstanding — basic and diluted
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Year Ended
December 31, 2020
Scenario 2
Scenario 1 (Assuming
(Assuming Maximum
No Redemptions Redemptions
into Cash) into Cash)
1,516,805 1,516,805
2,875,000 2,875,000
(575,000) (575,000)
9,983,195 =
12,500,000 12,500,000
83,600,000 83,600,000
109,900,000 99,916,805
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DOCGO’S SOLICITATION OF WRITTEN CONSENTS

Recommendation of the DocGo Board of Directors

After consideration, the DocGo board of directors adopted resolutions and determined that the Merger
Agreement, the Merger contemplated by the Merger Agreement and the other transactions contemplated by the
Merger Agreement were advisable, fair to and in the best interests of DocGo and its stockholders, adopting and
approving the Merger Agreement and the transactions contemplated thereby, including the Merger and directing
that the Merger Agreement be submitted to the holders of Existing DocGo Class A Stock and Existing DocGo
Preferred Stock for their consideration and approval. The DocGo board of directors recommends that DocGo
stockholders adopt the Merger Agreement by submitting a written consent and thereby approve the Merger and
the transactions contemplated by the Merger Agreement by executing and delivering the written consent
furnished with this proxy statement/consent solicitation statement/prospectus.

DocGo Stockholders Entitled to Consent

Holders of record of Existing DocGo Class A Stock and Existing DocGo Preferred Stock as of [+], 2021
are entitled to sign and deliver written consents with respect to the approval of the Merger Agreement and the
Merger.

Consents; Required Consents

Adoption of the Merger Agreement and the transactions contemplated thereby requires the approval of the
holders of (i) at least a majority of the outstanding shares of Existing DocGo Class A Stock and Existing DocGo
Preferred Stock entitled to vote, voting together as a single class on an as-converted to Existing DocGo Class A
Stock basis and (ii) at least a majority of the outstanding shares of Existing DocGo Preferred Stock entitled to
vote.

Concurrent with the execution of the Merger Agreement, certain holders of Existing DocGo Class A
Stock and Existing DocGo Preferred Stock holding a sufficient number of shares to approve the Merger
Agreement and Business Combination entered into Support Agreements with Motion in connection with the
closing of the Business Combination to vote such securities in favor of the proposed Business Combination.
Under the Support Agreements, the supporting holders agreed, among other things, to execute and deliver a
written consent within five business days after this proxy statement/consent solicitation statement/prospectus is
declared effective by the SEC, adopting the Merger Agreement, and approving the Merger. Please see the
section entitled “Proposal No. 1 — The Business Combination Proposal — The Merger Agreement — Related
Agreements — Support Agreement” for further information.

Submission of Consents

You may consent to the adoption of the Merger Agreement and the Merger and the ancillary agreements
with respect to your shares of Existing DocGo Class A Stock and Existing DocGo Preferred Stock by
completing, dating and signing the written consent enclosed with this proxy statement/consent solicitation
statement/prospectus and returning it to DocGo.

If you hold shares of Existing DocGo Class A Stock or Existing DocGo Preferred Stock and you wish to
give your written consent, you must fill out the enclosed written consent, date and sign it, and promptly return it
to DocGo. Once you have completed, dated and signed the written consent, you may deliver it to DocGo by
emailing a .pdf copy by email to proxies@ambulnz.com or proxies@docgo.com or by mailing it to 35 West 35"
Street, Floor 5, New York, NY 10001, Attention: Secretary.

Executing Consents

You may execute a written consent to approve of the Merger Agreement and the Merger. A written
consent to approve the Merger Agreement and the Merger is equivalent to a vote for such proposal. If you fail to
execute and return your written consent, or otherwise withhold your written consent, it has the same effect as
voting against the Merger Agreement and the Merger.

Solicitation of Consents; Expenses

The expense of preparing, printing and mailing these consent solicitation materials to DocGo stockholders
is being borne by DocGo. Officers and employees of DocGo may solicit consents by telephone and personally,
in addition to solicitation by mail. These persons will receive their regular salaries but no special compensation
for soliciting consents.
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MOTION ANNUAL MEETING OF STOCKHOLDERS

General

Motion is furnishing this proxy statement/consent solicitation statement/prospectus to its stockholders as
part of the solicitation of proxies by the board of directors for use at the Motion Annual Meeting to be held on
[+], 2021 and at any adjournment or postponement thereof. This proxy statement/consent solicitation
statement/prospectus provides Motion’s stockholders with information they need to know to be able to vote or
direct their vote to be cast at the Motion Annual Meeting.

Date, Time and Place

The Motion Annual Meeting will be held on [], 2021, at [*] a.m. Eastern Time, via a virtual meeting. On
or about [+], 2021, Motion commenced mailing this proxy statement/consent solicitation statement/prospectus
and the enclosed form of proxy to its stockholders entitled to vote at the Motion Annual Meeting.

Purpose of Motion Annual Meeting
Motion stockholders are being asked to vote on the following proposals:
1.  the Business Combination Proposal;
2. the Charter Proposals;
3. the Director Election Proposal;
4.  the Nasdaq Proposal;
5.  the Incentive Plan Proposal; and

6.  the Adjournment Proposal (if necessary).

Recommendation of the Motion Board of Directors

The Motion board of directors has unanimously determined that the Merger, on the terms and conditions
set forth in the Merger Agreement, is advisable and in the best interests of Motion and its stockholders and has
directed that the proposals set forth in this proxy statement/consent solicitation statement/prospectus be
submitted to its stockholders for approval at the Motion Annual Meeting on the date and at the time and place
set forth in this proxy statement/consent solicitation statement/prospectus. The Motion board of directors
unanimously recommends that Motion’s stockholders vote “FOR” the Business Combination Proposal, “FOR”
each of the Charter Proposals, “FOR” the election of each of the seven (7) directors nominated in the Director
Election Proposal, “FOR” the Nasdaq Proposal, “FOR” the Incentive Plan Proposal and “FOR” the
Adjournment Proposal (if necessary).

When you consider the recommendation of Motion’s board of directors in favor of approval of these
proposals, you should keep in mind that Motion’s directors and officers have interests in the Merger that are
different from or in addition to (and which may conflict with) your interests as a stockholder. These interests
include, among other things:

. If the Merger or another business combination is not consummated by October 19, 2022, Motion
will cease all operations except for the purpose of winding up, redeeming 100% of the outstanding
Common Stock for cash and, subject to the approval of its remaining stockholders and its board of
directors, dissolving and liquidating. In such event, the 2,875,000 shares of Class B Common Stock
held by the Sponsor, which were acquired for an aggregate purchase price of $25,000 prior to the
Motion’s IPO, would be worthless because the holders are not entitled to participate in any
redemption or distribution with respect to such shares. Such shares had an estimated aggregate
market value of $[+] based upon the closing price of $[*] per public share on Nasdaq on [*], 2021,
the Motion record date.
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. The Sponsor purchased an aggregate of 2,533,333 warrants (the “Private Placement Warrants”)
from Motion for an aggregate purchase price of approximately $3.8 million (or $1.50 per warrant)
in a private placement simultaneously with the consummation of Motion’s IPO. A portion of the
proceeds Motion received from these purchases were placed in the Trust Account. Such Warrants
had an estimated aggregate value of $[*] based on the closing price of $[*] per Warrant on Nasdaq
on [*], 2021, the Motion record date. The Private Placement Warrants will become worthless if
Motion does not consummate a business combination by October 19, 2022.

. It is currently contemplated that James Travers and Michael Burdiek will be members of the board
of directors of New DocGo after the closing of the Merger (assuming that the seven nominees
identified in this proxy statement/consent solicitation statement/prospectus to serve as directors are
elected). As such, in the future, each will receive any cash fees, stock options or stock rewards that
the New DocGo board of directors determines to pay its non-executive directors.

. If Motion is unable to complete a business combination within the required time period, its Sponsor
will be liable under certain circumstances described herein to ensure that the proceeds in the Trust
Account are not reduced by the claims of target businesses or claims of vendors or other entities that
are owed money by Motion for services rendered or contracted for or products sold to Motion. If
Motion consummates a business combination, on the other hand, Motion will be liable for all such
claims.

. Motion’s officers and directors, and their affiliates are entitled to reimbursement of out-of-pocket
expenses incurred by them in connection with certain activities on Motion’s behalf, such as
identifying and investigating possible business targets and business combinations. However, if
Motion fails to consummate a business combination within the required period, they will not have
any claim against the Trust Account for reimbursement. Accordingly, Motion may not be able to
reimburse these expenses if the Merger or another business combination, are not completed by
October 19, 2022.

. All rights specified in Motion’s Existing Charter and indemnification agreements relating to the
right of officers and directors to be indemnified by Motion, and of Motion’s officers and directors to
be exculpated from monetary liability with respect to prior acts or omissions, will continue after a
business combination. If a business combination is not approved and Motion liquidates, Motion will
not be able to perform its obligations to its officers and directors under those provisions.

Voting Power; Record Date

You will be entitled to vote or direct votes to be cast at the Motion Annual Meeting if you owned shares
of Motion common stock at the close of business on [¢], 2021, which is the record date for the Motion Annual
Meeting. You are entitled to one (1) vote for each share of Motion Common Stock that you owned as of the
close of business on the Motion record date. If your shares are held in “street name” or are in a margin or
similar account, you should contact your broker, bank or other nominee to ensure that votes related to the shares
you beneficially own are properly counted. On the Motion record date, there were 14,375,000 shares of Motion
Common Stock outstanding, of which 11,500,000 are shares of Class A Common Stock and 2,875,000 are
shares of Class B Common Stock.

Vote of the Sponsor and Motion’s Directors and Officers

Motion has entered into an agreement with the Sponsor and Motion’s officers and directors pursuant to
which each has agreed to vote any shares of Motion Common Stock owned by it in favor of the Business
Combination Proposal.

The Sponsor has waived any redemption rights, including with respect to shares of Motion Common
Stock purchased in Motion’s IPO or in the aftermarket, in connection with the Merger. The Class B Common
Stock held by the Sponsor has no rights to any distribution upon Motion’s liquidation and will be worthless if
no business combination is effected by Motion by October 19, 2022. However, the Sponsor is entitled to
redemption rights upon Motion’s liquidation with respect to any Public Shares it may own.
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Quorum and Required Vote for Proposals for the Motion Annual Meeting

A quorum of Motion stockholders is necessary to hold a valid meeting. A quorum will be present at the
Motion Annual Meeting if a majority of the issued and outstanding shares of Motion Common Stock on the
record date that are entitled to vote at the Motion Annual Meeting are represented by stockholders present at the
Motion Annual Meeting or by proxy. Abstentions will be counted towards the quorum requirement. Broker non-
votes will not be counted towards the quorum requirement. If there is no quorum, a majority of the votes present
at Motion Annual Meeting may adjourn the annual meeting to another date.

The proposals presented at the Motion Annual Meeting will require the following votes:

Business Combination Proposal — The approval of the Business Combination Proposal will
require the affirmative vote of the holders of a majority of the then outstanding shares of Motion
Common Stock present and entitled to vote at the Motion Annual Meeting. Abstentions will have
the same effect as a vote “against” the Business Combination Proposal because an abstention
represents a share entitled to vote. Brokers are not entitled to vote on the Business Combination
Proposal absent voting instructions from the beneficial holder and, consequently, broker non-votes
will have no effect on the Business Combination Proposal. The Business Combination will not be
consummated if Motion has less than $5,000,001 of net tangible assets immediately prior to or upon
consummation of the Transactions.

Charter Proposals — The approval of each of the Charter Proposals will require the affirmative
vote of the holders of sixty-five percent (65%) of the outstanding shares of Motion Common Stock
on the record date. Abstentions will have the same effect as a vote “against” the Charter Proposals.
Each Charter Proposal is considered a non-routine proposal, and, accordingly, brokers are not
entitled to vote on those proposals without receiving voting instructions, and broker non-votes will
have the same effect as a vote “against” such proposals.

Director Election Proposal — The election of directors requires a plurality of the votes cast.
“Plurality” means that the individuals who receive the largest number of votes cast “FOR” will be
elected as directors (even if they receive less than a majority of the votes cast). Consequently,
because this is an uncontested election, any director nominee who receives at least one vote “FOR”
will be elected as a director. Brokers are not entitled to vote on the Director Election Proposal
absent voting instructions from the beneficial holder because the Director Election Proposal is
considered “non-routine”. Consequently, broker non-votes will have no effect with respect to the
Director Election Proposal.

Nasdaq Proposal — The approval of the Nasdaq Proposal will require the affirmative vote of the
holders of a majority of the Motion Common Stock present in person (which would include
presence at a virtual meeting) or represented by proxy at the Motion Annual Meeting and entitled to
vote thereat. Abstentions will have the same effect as a vote “against” the Nasdaq Proposal because
an abstention represents a share entitled to vote. Brokers are not entitled to vote on the Nasdaq
Proposal absent voting instructions from the beneficial holder and, consequently, broker non-

votes will have no effect on the Nasdaq Proposal.

Incentive Plan Proposal — The approval of the Incentive Plan Proposal will require the
affirmative vote of the holders of a majority of the Motion Common Stock present in person (which
would include presence at a virtual meeting) or represented by proxy at the Motion Annual Meeting
and entitled to vote thereat. Abstentions will have the same effect as a vote “against” the Incentive
Plan Proposal because an abstention represents a share entitled to vote. Brokers are not entitled to
vote on the Incentive Plan Proposal absent voting instructions from the beneficial holder and,
consequently, broker non-votes will have no effect on the Incentive Plan Proposal.

Adjournment Proposal — The approval of the Adjournment Proposal will require the affirmative
vote of the holders of a majority of the then outstanding shares of Motion Common Stock present
and entitled to vote at the Motion Annual Meeting. Abstentions will have the same effect as a vote
“against” the Adjournment Proposal because an abstention represents a share entitled to vote.
Brokers are entitled to vote on the Adjournment Proposal absent voting instructions from the
beneficial holder because the proposal is considered “routine”. Consequently, broker non-votes will
have the same effect as a vote “against” the Adjournment Proposal.
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Under the Merger Agreement, the approval of the Business Combination Proposal, each of the Charter
Proposals and the Nasdaq Proposal is a condition to the consummation of the Business Combination. If any of
these proposals is not approved and the applicable closing condition in the Merger Agreement is not waived, the
remaining proposals will not be presented to stockholders for a vote. The Incentive Plan Proposal and Director
Proposal are conditioned on the approval of the Business Combination Proposal, each Charter Proposal, and the
Nasdaq Proposal. The Adjournment Proposal is not conditioned on the approval of any other proposal set forth
in this proxy statement/consent solicitation statement/prospectus.

Voting Your Shares

Each share of Motion Common Stock that you own in your name entitles you to one (1) vote on each of
the proposals for the Motion Annual Meeting. Your one or more proxy cards or voter information forms show
the number of shares of Motion Common Stock that you own. There are several ways to have your shares of
Motion Common Stock voted:

. By Mail. You can submit a proxy to vote your shares by completing, signing, dating and returning
the enclosed proxy card in the postage-paid envelope provided. If you hold your shares in “street
name” through a bank, broker or other nominee, you will need to follow the instructions provided to
you by your bank, broker or other nominee to ensure that your shares are represented and voted at
the Motion Annual Meeting. If you submit a proxy card, your “proxy,” whose name is listed on the
proxy card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy
card but do not give instructions on how to vote your shares, your shares of Motion common stock
will be voted as recommended by Motion’s board of directors. Motion’s board of directors
unanimously recommends that Motion’s stockholders vote “FOR” the Business Combination
Proposal, “FOR” each of the Charter Proposals, “FOR” the election of each of the seven (7)
directors nominated in the Director Election Proposal, “FOR” the Nasdaq Proposal, “FOR” the
Incentive Plan Proposal and “FOR” the Adjournment Proposal (if necessary).

. At the Virtual Meeting. You can attend the Motion Annual Meeting and vote virtually even if you
have previously voted by submitting a proxy pursuant to any of the methods noted above. You will
be given a ballot when you log in. However, if your shares of Motion Common Stock are held in the
name of your broker, bank or other nominee, you must get a proxy from the broker, bank or other
nominee. That is the only way Motion can be sure that the broker, bank or nominee has not already
voted your shares of Motion Common Stock. See “Questions and Answers about the Merger and
Motion Annual Meeting — How Do I Attend the Motion Annual Meeting?” for more information.

Revoking Your Proxy

If you are a record owner of your shares and you give a proxy, you may change or revoke it at any time
before it is exercised by doing any one of the following:

. you may send another proxy card with a later date;

. you may notify Motion’s secretary in writing before the Motion Annual Meeting that you have
revoked your proxy; or

. you may attend the Motion Annual Meeting virtually, revoke your proxy, and vote online as
described above.

If your shares are held in “street name” or are in a margin or similar account, you should contact your
broker for information on how to change or revoke your voting instructions.

No Additional Matters May be Presented at the Motion Annual Meeting

The Motion Annual Meeting has been called only to consider the approval of the Business Combination
Proposal, the Charter Proposals, the Director Election Proposal, the Nasdaq Proposal, the Incentive Plan
Proposal and the Adjournment Proposal (if necessary). Under Motion’s bylaws, no other matters may be
considered at the Motion Annual Meeting if they are not included in this proxy statement/consent solicitation
statement/prospectus, which serves as the notice of the Motion Annual Meeting.
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Who Can Answer Your Questions About Voting

If you have any questions about how to vote or direct a vote in respect of your shares of Motion Common
Stock, you may call [+], Motion’s proxy solicitor, at [] (banks and brokers call [*] or email [*] at [+].com.

Redemption Rights

Holders of Public Shares may seek to redeem their shares for cash, regardless of whether they vote for or
against, or whether they abstain from voting on, the Business Combination Proposal and regardless of whether
they hold their Public Shares on the Motion record date. Any stockholder holding Public Shares may demand
that Motion redeem such shares for a full pro rata portion of the Trust Account, calculated as of two (2) business
days prior to the consummation of the Transactions (including interest earned on the funds held in the Trust
Account and not previously released to Motion to pay taxes) upon the closing of the Transactions. The per-share
amount Motion will distribute to public stockholders who properly redeem their shares will not be reduced by
the deferred underwriting commissions that Motion is required to pay to the underwriters of Motion’s IPO. For
illustrative purposes, based on funds in the Trust Account of approximately $[+] million on the Motion record
date, the estimated per share redemption price would have been approximately $[+]. If a holder properly seeks
redemption as described in this section and the Merger with DocGo is consummated, Motion will redeem these
shares for a pro rata portion of funds deposited in the Trust Account and the holder will no longer own these
shares following the Merger.

Notwithstanding the foregoing, a holder of Public Shares, together with any affiliate of his or any other
person with whom he is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act),
will be restricted from seeking redemption rights with respect to more than 15% of the Public Shares.
Accordingly, no shares of Motion Common Stock in excess of 15% held by a public stockholder, together with
any affiliate of such holder or any other person with whom such holder is acting in concert or as a “group,” will
be redeemed for cash.

Holders of Class B Common Stock will not have redemption rights with respect to such shares.

Motion requires public stockholders, whether they are a record holder or hold their shares in “street
name,” to either tender their certificates to the Transfer Agent or to deliver their shares to the transfer agent
electronically using Depository Trust Company’s DWAC (Deposit/Withdrawal At Custodian) System, at the
holder’s option, no later than two (2) business days prior to the Motion Annual Meeting. There is a nominal cost
associated with this tendering process and the act of certificating the shares or delivering them through the
DWAC system. The Transfer Agent will typically charge the tendering broker a nominal amount and it would
be up to the broker whether or not to pass this cost on to the public stockholder.

Motion’s Transfer Agent can be contacted at the following address:

Mr. Mark Zimkind
Continental Stock Transfer & Trust Company
1 State Street, 30" Floor
New York, New York 10004
E-mail: mzimkind@continentalstock.com

Any request to redeem such shares, once made, may be withdrawn at any time up to the time such shares
are actually redeemed. Furthermore, if a holder of a Public Share delivered its certificate in connection with an
election of its redemption and subsequently decides prior to the applicable date not to elect to exercise such
rights, it may simply request that the transfer agent return the certificate (physically or electronically).

If the Merger is not approved or completed for any reason, then Motion’s public stockholders who elected
to exercise their redemption rights will not be entitled to redeem their shares for a full pro rata portion of the
Trust Account, as applicable. In such case, Motion will promptly return any shares delivered by public holders.

If Motion would be left with less than $5,000,001 of net tangible assets immediately prior to or upon
consummation of the Transactions as a result of the holders of Public Shares properly demanding redemption of
their shares for cash or if the Minimum Cash Condition would not be satisfied, Motion will not be able to
consummate the Merger; provided that the Minimum Cash Condition may be waived by DocGo.
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The closing price of Class A Common Stock on [*], 2021, the Motion record date, was $[*]. The cash held
in the Trust Account on such date was approximately $[*] million ($[+] per Public Share). Prior to exercising
redemption rights, stockholders should verify the market price of Class A Common Stock as they may receive
higher proceeds from the sale of their Public Shares in the public market than from exercising their redemption
rights if the market price per share is higher than the redemption price. Motion cannot assure its stockholders
that they will be able to sell their Public Shares in the open market, even if the market price per share is higher
than the redemption price stated above, as there may not be sufficient liquidity in its securities when its
stockholders wish to sell their shares.

If a holder of Public Shares exercises his, her or its redemption rights, then he, she or it will be
exchanging its shares of Class A Common Stock for cash and will no longer own those shares. You will be
entitled to receive cash for these shares only if you properly demand redemption no later than the close of the
vote on the Business Combination Proposal by delivering your stock certificate (either physically or
electronically) to Motion’s Transfer Agent at least two (2) business days prior to the vote at the Motion Annual
Meeting, and the Merger is consummated.

For a detailed discussion of the material U.S. federal income tax considerations for stockholders with
respect to the exercise of these redemption rights, see “U.S. Federal Income Tax Considerations — Tax
Consequences of a Redemption of Public Shares” beginning on page 137. The consequences of a redemption to
any particular stockholder will depend on that stockholder’s particular facts and circumstances. Accordingly,
you are urged to consult your tax advisor to determine your tax consequences from the exercise of your
redemption rights, including the applicability and effect of U.S. federal, state, local and non-U.S. income and
other tax laws in light of your particular circumstances.

Appraisal Rights

Appraisal rights are not available to holders of shares of Motion Common Stock in connection with the
Merger.

Proxy Solicitation Costs

Motion is soliciting proxies on behalf of its board of directors. This solicitation is being made by mail but
also may be made by telephone. Motion and its directors, officers and employees may also solicit proxies
online. Motion will file with the SEC all scripts and other electronic communications as proxy soliciting
materials. Motion will bear the cost of the solicitation.

Motion has hired [*] to assist in the proxy solicitation process. Motion will pay to [+] a fee of $[*], plus
disbursements.

Motion will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy
materials to their principals and to obtain their authority to execute proxies and voting instructions. Motion will
reimburse them for their reasonable expenses.

Sponsor Stock Ownership

As of [+], 2021, the Motion record date, the Sponsor and Motion’s directors owned of record and were
entitled to vote an aggregate of 2,875,000 shares of Class B Common Stock that were issued prior to Motion’s
IPO. Such shares currently constitute 20% of the outstanding shares of Motion Common Stock. The Sponsor
and Motion’s officers and directors have agreed to vote the Class B Common Stock, as well as any shares of
Motion common stock acquired in the aftermarket, in favor of the Business Combination Proposal. Accordingly,
only 4,312,501 Public Shares, or approximately 37.5% of the 11,500,000 shares of Class A Common Stock sold
in Motion’s initial public offering, to be voted in favor of the Business Combination Proposal in order for it to
be approved assuming all outstanding shares are voted on such proposal. If only a quorum of shares of Motion
Common Stock is present at the Motion Annual Meeting, Motion would need only 6.3% of the Class A
Common Stock to be voted in favor of the Business Combination Proposal in order for it to be approved
(provided that consummation of the Business Combination is conditioned upon, among other things approval of
the Charter Proposals and Nasdaq Proposal, compliance with the Minimum Cash Condition, and the
requirement that Motion have net tangible assets of less than $5,000,001 immediately prior to or upon
consummation of the Transactions). The Sponsor and each of Motion’s officers and directors have also
indicated that they intend to vote their shares in favor of each other proposal being presented by Motion at the
Motion Annual Meeting.
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Additionally, at any time prior to the Motion Annual Meeting, during a period when they are not then
aware of any material non-public information regarding Motion or its securities, the Sponsor and Motion’s
officers and directors and DocGo and the DocGo stockholders, officers, and directors and/or their respective
affiliates may purchase shares from institutional and other investors who vote, or indicate an intention to vote,
against the Business Combination Proposal, or execute agreements to purchase such shares from such investors
in the future, or they may enter into transactions with such investors and others to provide them with incentives
to acquire shares of Motion Common Stock or vote their shares in favor of the Business Combination Proposal.
The purpose of such share purchases and other transactions would be to increase the likelihood of satisfaction of
the requirement that the holders of a majority of the then outstanding shares of Motion Common Stock present
and entitled to vote at the meeting to approve the Business Combination Proposal vote in its favor or to decrease
the number of Public Shares that were being redeemed for cash. While the nature of any such incentives has not
been determined as of the date of this proxy statement/consent solicitation statement/prospectus, they might
include, without limitation, arrangements to protect such investors or holders against potential loss in value of
their shares, including the granting of put options and the transfer to such investors shares of Class B Common
Stock or Warrants owned by the Sponsor for nominal value.

Entering into any such arrangements may have a depressive effect on the Class A Common Stock. For
example, as a result of these arrangements, an investor or holder may have the ability to effectively purchase
shares at a price lower than market and may therefore be more likely to sell the shares he owns, either prior to or
immediately after the Motion Annual Meeting.

If such transactions are effected, the consequence could be to cause the Transactions to be approved in
circumstances where such approval could not otherwise be obtained. Purchases of shares by the persons
described above would allow them to exert more influence over the approval of the Business Combination
Proposal and other proposals and would likely increase the chances that such proposals would be approved.

As of the date of this proxy statement/consent solicitation statement/prospectus, there have been no such
discussions and no agreements to such effect have been entered into with any such investor or holder. Motion
will file a Current Report on Form 8-K to disclose arrangements entered into or significant purchases made by
any of the aforementioned persons that would affect the vote on the Business Combination Proposal or the
conversion threshold. Any such report will include descriptions of any arrangements entered into or significant
purchases by any of the aforementioned persons.
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PROPOSAL NO. 1 — THE BUSINESS COMBINATION PROPOSAL

The discussion in this proxy statement/consent solicitation statement/prospectus of the Transactions and
the principal terms of the Merger Agreement is subject to, and is qualified in its entirety by reference to, the
Merger Agreement. A copy of the Merger Agreement is attached as Annex A to this proxy statement/consent
solicitation statement/prospectus.

Structure of the Transactions

General

The Merger Agreement provides for the Merger of Merger Sub with and into DocGo, with DocGo
surviving the Merger as a wholly-owned subsidiary of Motion.

Projected Post-Business Combination Ownership of New DocGo

Immediately after the Effective Time, DocGo’s stockholders will hold approximately [__]% of the issued
and outstanding New DocGo Common Stock, the current stockholders of Motion (including the Sponsor) will
hold approximately [__]% of the issued and outstanding New DocGo Common Stock, and the PIPE Investors
will hold approximately [__]% of the issued and outstanding New DocGo Common Stock, which pro forma
ownership assumes (i) no holders of Public Shares exercise their redemption rights; (ii) [__] Existing DocGo
Convertible Securities remain outstanding prior to consummation of the Business Combination and [__]
Closing Shares are issued as consideration to equityholders of DocGo; and (iii) that there are [__] shares of New
DocGo Common Stock outstanding following the consummation of the Business Combination. If the maximum
number of Public Shares are redeemed such that Motion has net tangible assets of at least $5.0 million upon
consummation of the Business Combination, such percentages will be approximately [__1%, [__]%, and [__]%,
respectively.

Merger Consideration

Pursuant to the Merger Agreement, the aggregate consideration payable to securityholders of DocGo at
the Effective Time consists of 83,600,000 Closing Shares. Approximately, [__] Closing Shares will be held in
reserve by New DocGo, to be issued to holders of those New DocGo Substitute Warrants and New DocGo
Substitute Options (as converted from Existing DocGo Convertible Securities outstanding immediately prior to
the Effective Time); the remainder will be distributed pro rata among those holders of Existing DocGo Common
Stock immediately prior to consummation of the Business Combination (after giving effect to the conversion of
Existing DocGo Preferred Stock into Existing DocGo Common Stock).

In addition, the holders of Existing DocGo Common Stock (after giving effect to the conversion of
Existing DocGo Preferred Stock) immediately prior to the Closing will receive the contingent right to receive
up to an aggregate of 5,000,000 Contingent Shares upon the satisfaction of the following earnout conditions:

. 1,250,000 Contingent Shares if the closing price of the New DocGo Common Stock equals or
exceeds $12.50 per share (as adjusted for share splits, share dividends, reorganizations, and
recapitalizations) on any twenty (20) trading days in a thirty (30) trading day period at any time
after the Closing Date and prior to the first anniversary of the Closing Date;

. 1,250,000 Contingent Shares if the closing price of the New DocGo Common Stock equals or
exceeds $15.00 per share (as adjusted for share splits, share dividends, reorganizations, and
recapitalizations) on any twenty (20) trading days in a thirty (30) trading day period at any time
after the Closing Date and prior to the third anniversary of the Closing Date;

. 1,250,000 Contingent Shares if the closing price of the New DocGo Common Stock equals or
exceeds $18.00 per share (as adjusted for share splits, share dividends, reorganizations, and
recapitalizations) on any twenty (20) trading days in a thirty (30) trading day period at any time
after the Closing Date and prior to the third anniversary of the Closing Date; and
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. 1,250,000 Contingent Shares if the closing price of the New DocGo Common Stock equals or
exceeds $21.00 per share (as adjusted for share splits, share dividends, reorganizations, and
recapitalizations) on any twenty (20) trading days in a thirty (30) trading day period at any time
after the Closing Date and prior to the fifth anniversary of the Closing Date.

Holders of Existing DocGo Convertible Securities who do not exercise or convert their Existing DocGo
Convertible Securities prior to the consummation of the Business Combination will not receive a right to a pro
rata portion of any issued Contingent Shares.

The Merger Agreement

This subsection of the proxy statement/consent solicitation statement/prospectus describes the material
provisions of the Merger Agreement, but does not purport to describe all of the terms of the Merger Agreement.
The following summary is qualified in its entirety by reference to the complete text of the Merger Agreement,
which is attached as Annex A hereto. You are urged to read the Merger Agreement in its entirety because it is the
primary legal document that governs the Business Combination.

The Merger Agreement contains representations, warranties and covenants that the respective parties
made to each other as of the date of the Merger Agreement or other specific dates. The assertions embodied in
those representations, warranties and covenants were made for purposes of the contract among the respective
parties and are subject to important qualifications and limitations agreed to by the parties in connection with
negotiating the Merger Agreement. The representations, warranties and covenants in the Merger Agreement are
also modified in important part by the underlying disclosure schedules, which we refer to as the “Schedules,”
which are not filed publicly and which are subject to a contractual standard of materiality different from that
generally applicable to stockholders and were used for the purpose of allocating risk among the parties rather
than establishing matters as facts. We do not believe that the Schedules contain information that is material to
an investment decision.

General Description

On March 8, 2021, Motion entered into the Merger Agreement with Merger Sub and DocGo, pursuant to
which, among other things and subject to the terms and conditions contained in the Merger Agreement, Motion
will acquire DocGo via a merger of Merger Sub with and into DocGo. After giving effect to the Merger, DocGo
will continue as a wholly-owned subsidiary of Motion and the stockholders of DocGo will become stockholders
of Motion.

Pursuant to the Merger Agreement, the aggregate consideration payable to securityholders of DocGo at
the Effective Time consists of 83,600,000 Closing Shares. Approximately [__] Closing Shares will be held in
reserve by New DocGo, to be issued to holders of those New DocGo Substitute Warrants and New DocGo
Substitute Options (as converted from Existing DocGo Convertible Securities outstanding immediately prior to
the Effective Time); the remainder will be distributed pro rata among those holders of Existing DocGo Common
Stock immediately prior to consummation of the Business Combination (after giving effect to the conversion of
Existing DocGo Preferred Stock into Existing DocGo Common Stock). In addition, the holders of Existing
DocGo Common Stock (after giving effect to the conversion of Existing DocGo Preferred Stock) immediately
prior to the Merger will receive the right to receive up to an aggregate of 5,000,000 Contingent Shares upon the
satisfaction of certain earnout conditions described elsewhere in this proxy statement/consent solicitation
statement/prospectus. Holders of Existing DocGo Convertible Securities who do not exercise or convert their
Existing DocGo Convertible Securities prior to the consummation of the Business Combination will not receive
a right to a pro rata portion of Contingent Shares.

Immediately after the Effective Time, DocGo’s stockholders will hold approximately [ 1% of the issued
and outstanding New DocGo Common Stock, the current stockholders of Motion (including the Sponsor) will
hold approximately [__]% of the issued and outstanding New DocGo Common Stock, and the PIPE Investors
will hold approximately [__]% of the issued and outstanding New DocGo Common Stock, which pro forma
ownership assumes (i) no holders of Public Shares exercise their redemption rights; (ii) [__] Existing DocGo
Convertible Securities remain outstanding prior to consummation of the Business Combination and [__]
Closing Shares are issued as consideration to equityholders of DocGo; and (iii) that there are [__] shares of New
DocGo Common Stock outstanding following the consummation of the Business Combination. If the maximum
number of Public Shares are redeemed such that Motion has net tangible assets of at least $5.0 million upon
consummation of the Business Combination, such percentages will be approximately [__1%, [__1%, and [__]%,
respectively.
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Conditions to Closing

The respective obligations of each party to effect the Transactions are subject to the satisfaction as of the
Closing Date of the following conditions, any one or more of which may be waived (if legally permitted) in
writing by all parties:

No order, judgment, injunction, decree, writ, stipulation, determination or award, in each case,
entered by or with any governmental authority or statute, rule or regulation shall be in effect by any
governmental authority which prohibits consummation of any of the Transactions.

The Form S-4, of which this proxy statement/consent solicitation statement/prospectus forms a part,
shall have become effective in accordance with the provisions of the Securities Act, no stop order
shall have been issued by the SEC which remains in effect with respect to the Form S-4, and no
proceeding seeking such a stop order shall have been threatened or initiated by the SEC which
remains pending.

At the Motion Annual Meeting (including any adjournments thereof), the Business Combination
Proposal, the Charter Proposals and the Nasdaq Proposal shall have been duly approved and
adopted by the Motion’s stockholders by the requisite vote under the DGCL, the Existing Charter
and Nasdaq rules and regulations.

The Merger Agreement and the Transactions shall have been approved by the holders of (i) at least a
majority of the outstanding shares of Existing DocGo Class A Stock and Existing DocGo Preferred
Stock entitled to vote, voting together as a single class on an as-converted to Existing DocGo

Class A Stock basis and (ii) at least a majority of the outstanding shares of Existing DocGo
Preferred Stock entitled to vote (such approval, the “The DocGo Stockholder Approval”).

Motion shall have at least $5,000,001 of net tangible assets either immediately prior to or upon the
Closing Date, as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act.

All specified waiting periods under the HSR Act shall have expired or been terminated and no
governmental authority shall have enacted, issued, promulgated, enforced or entered any statute,
rule, regulation, executive order, decree, injunction or other order (whether temporary, preliminary
or permanent) which is in effect and which has the effect of making the Merger illegal or otherwise
restraining, enjoining or prohibiting consummation of the Merger on the terms and conditions
contemplated by this Agreement.

The Company shall have obtained all necessary approvals of the New York Department of Health
with respect to the Transactions.

The obligations of Motion to consummate and effect the Transactions shall be subject to the satisfaction
as of the Closing Date of each of the following conditions, any of which may be waived, in writing, exclusively

by Motion:

The representations and warranties of DocGo shall be true and correct, subject to certain bring-
down standards.

DocGo shall in all material respects have performed or complied with all agreements and covenants
required by the Merger Agreement to be performed or complied with by it on or prior to the Closing
Date.

Motion shall have received a certificate of good standing of DocGo and DocGo Holdings LL.C from
its jurisdiction of incorporation or formation.

No material adverse effect with respect to DocGo shall have occurred since the date of the Merger
Agreement.
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The obligations of DocGo to consummate and effect the Transactions shall be subject to the satisfaction as
of the Closing Date of each of the following conditions, any of which may be waived, in writing, by DocGo:

. The representations and warranties of Motion and Merger Sub shall be true and correct, subject to
certain bring-down standards.

. Each of Motion and Merger Sub shall in all material respects have performed or complied with all
agreements and covenants required by the Merger Agreement to be performed or complied with by
it on or prior to the Closing Date.

. DocGo shall have received certificates of good standing of Motion and Merger Sub from its
jurisdiction of incorporation or formation.

. No material adverse effect with respect to Motion shall have occurred since the date of the Merger
Agreement.
. The funds contained in the Trust Fund, after taking into account redemptions of Public Shares and

other permitted disbursements, unpaid transaction expenses of Motion and DocGo, and the proceeds
of the PIPE, shall equal or exceed $175,000,000 (“Minimum Cash Condition”).

. The New DocGo Common Stock shall have been approved for listing on Nasdaq as of the Closing
Date, subject only to the requirement to have a sufficient number of round lot holders pursuant to
the Nasdagq listing rules.

Representations and Warranties

The Merger Agreement contains customary representations and warranties of the Motion and Merger Sub,
on the one hand, and DocGo and its subsidiaries, on the other hand, relating to their respective businesses and,
in the case of Motion, its public filings. The representations and warranties described below and included in the
Merger Agreement were made solely for the benefit of the parties to the Merger Agreement and as of specific
dates, may be subject to a contractual standard of materiality different from what you might view as material,
and may be subject to limitations agreed upon by the parties to the Merger Agreement. In addition, the
representations and warranties of Motion and Merger Sub, on the one hand, and DocGo and its subsidiaries, on
the other hand, have been qualified by information set forth in the Schedules provided in connection with the
Merger Agreement; the information contained in the Schedules modifies, qualifies and creates exceptions to the
representations and warranties in the Merger Agreement.

DocGo has made representations and warranties about itself and its subsidiaries to Motion and Merger
Sub regarding the following:

. Organization and Qualification

. Subsidiaries

. Power and Authorization

. Authorization of Governmental Authorities
. Non-contravention

. Compliance

. Capitalization

. Financial Matters

. Absence of Certain Developments

. Condition and Sufficiency of Assets

. Real Property

95




Table of Contents
. Intellectual Property
. Permits
. Tax Matters
. Employee Benefit Plans

. Labor Matters

. Environmental Matters

. Contracts

. Customers and Suppliers
. Affiliate Transactions

. Litigation

. Insurance

. Brokers

. Anti-Corruption Matters

. Board Approval

. Company Stockholder Approval

. Healthcare Regulatory Compliance

. Food and Drug Administration Matters

Motion and Merger Sub have made representations and warranties about themselves to DocGo regarding
the following:

. Organization and Qualification

. Subsidiaries

. Power and Authorization

. Authorization of Governmental Authorities

. Non-contravention

. Compliance

. Capitalization

. Motion’s SEC Reports and Financial Statements
. Absence of Certain Developments

. Trust Fund

. Real Property; Personal Property

. Intellectual Property

. Tax Matters

. Employees; Employee Benefit Plans
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. Contracts

. Affiliate Transactions

. Litigation

. Listing of Motion’s Securities on Nasdaq
. Brokers

. Business Activities

. Board Approval

Exclusivity

From the date of the Merger Agreement until the closing, or the earlier termination of the Merger
Agreement, DocGo will not (and will not cause or permit any subsidiary or its or their affiliates or
representatives to) solicit, initiate, enter into, or continue discussions, negotiations, or transactions with, or
encourage or respond to any inquiries or proposals by, or provide any information to any person relating to, or
enter into or consummate any transaction relating to, (i) any merger, sale of DocGo’s equity interests or a
material portion of DocGo’s or its subsidiaries’ assets, or a similar change in control transaction with respect to
DocGo or any subsidiary or (ii) any financing, investment, acquisition, purchase, merger, sale or any other
similar transaction that would restrict, prohibit or inhibit DocGo’s ability to consummate the Transactions
contemplated by the Merger Agreement (the transactions in subsections (i) and (ii), collectively “Competing
Company Transactions”). In addition, DocGo will, and will cause each of its subsidiaries and its and their
respective representatives to, promptly cease any and all existing discussions or negotiations with any Person
conducted heretofore with respect to any Competing Company Transaction.

From the date of the Merger Agreement until the closing, or the earlier termination of the Merger
Agreement, Motion and Merger Sub will not (and will not cause or permit its affiliates or representatives to)
solicit, initiate, enter into, or continue discussions, negotiations, or transactions with, or encourage or respond to
any inquiries or proposals by, or provide any information to any Person relating to, or enter into or consummate
any transaction relating to (i) any merger, sale of the equity interests of Motion or Merger Sub or a material
portion of Motion’s assets, or a similar change in control transaction with respect to Motion or Merger Sub or
(ii) any financing, investment, acquisition, purchase, merger, sale or any other similar transaction that would
restrict, prohibit or inhibit Motion’s ability to consummate the Transactions contemplated by the Merger
Agreement (the transactions in subsections (i) and (ii), collectively “Competing Motion Transactions™). In
addition, Motion will, and will cause Merger Sub and each of its and their respective Representatives to,
promptly cease any and all existing discussions or negotiations with any person conducted heretofore with
respect to any Competing Motion Transaction.

Conduct of Business Pending_the Business Combination

Until the earlier termination of the Merger Agreement or the closing of the Business Combination, Motion
and Merger Sub, on the one hand, and DocGo and its subsidiaries, on the other hand, have each agreed to carry
on its business in the ordinary course consistent with past practice, except as otherwise required by law or
required or permitted by the Merger Agreement or consented to in writing by Motion (in the case of DocGo and
its subsidiaries) or DocGo (in the case of Motion and Merger Sub).

In particular, Motion and Merger Sub have agreed not to:

. Declare, set aside or pay any dividends on or make any other distributions (whether in cash, stock,
equity securities or property) in respect of any capital stock or other equity interest, or split,
combine or reclassify any equity interest or issue or authorize the issuance of any other securities in
respect of, in lieu of or in substitution for any capital stock or other equity interest;

. Purchase, redeem or otherwise acquire, directly or indirectly, any capital stock or other equity
interest of Motion or Merger Sub;

97




Table of Contents

. Issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing with
respect to, any capital stock or any securities convertible into or exchangeable for capital stock, or
subscriptions, rights, warrants or options to acquire any capital stock or any securities convertible
into or exchangeable for capital stock, or enter into other agreements or commitments of any
character obligating it to issue any such capital stock or convertible or exchangeable securities;

. Amend the organizational documents of Motion;

. Acquire or agree to acquire by merging or consolidating with, or by purchasing any equity interest
in or a portion of the assets of, or by any other manner, any business or any corporation, partnership,
association, or other business organization or division thereof, or enter into any joint ventures,
strategic partnerships or alliances, or other arrangements;

. Except for funds borrowed by Motion from the Sponsor to meet Motion’s reasonable capital
requirements necessary for the consummation of the Business Combination, incur any indebtedness
for borrowed money or guarantee any such indebtedness of another person or persons, issue or sell
any debt securities or options, warrants, calls or other rights to acquire any debt securities of
Motion, enter into any “keep well” or other agreement to maintain any financial statement condition
or enter into any arrangement having the economic effect of any of the foregoing;

. Except as required by law or U.S. GAAP, revalue any of its assets in any manner or make any
change in accounting methods, principles or practices;

. Except for certain disclosed obligations, incur or enter into any contractual obligation requiring
Motion or Merger Sub to pay an aggregate amount in excess of $200,000;

. Other than as required by law or as consistent with ordinary course practices, increase any benefits
under any employee plan, grant any severance or termination pay, pay any special bonus or special
remuneration, or increase the compensation payable or paid, whether conditionally or otherwise, to
any employee, consultant, director or officer of Motion or Merger Sub, or enter into or adopt any
new severance plan, or amend, modify, or alter in any material respect any employee plan;

. Release, assign, compromise, pay, discharge, settle or satisfy any material claims, liabilities,
obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), or actions (whether
or not commenced prior to the date of the Merger Agreement);

. Make, revoke, amend, or rescind any tax elections or tax compromise with any governmental
authority, execute any waiver of restrictions on assessment or collection of any tax, change any
method of accounting for tax purposes or prepare or file any tax return in a manner inconsistent
with past practice, fail to pay any material tax when due (including any material estimated tax
payments), claim any tax credits or defer any tax payments under the CARES Act or any similar
law or guidance intended to benefit taxpayers in response to the COVID-19 pandemic, or enter into
any tax sharing, tax allocation, tax receivable or tax indemnity agreement;

. Form or establish any subsidiary;

. Enter into any material transaction with or distribute or advance any assets or property to any of its
officers, directors, partners, stockholders, managers, members or other affiliates, other than the
(x) payment of salary and benefits, (y) payment of bonuses, and (z) advancement of expenses, in
each case as made in the ordinary course of business consistent with prior practice;

. Amend the Trust Agreement or any other agreement related to the Trust Fund,;

. Liquidate, dissolve, reorganize or otherwise wind up the business or operations of Motion or Merger
Sub;

. Take any action or knowingly fail to take any action where such action or failure to act could

reasonably be expected to prevent or impede the transactions contemplated by the Merger
Agreement from qualifying for the Intended tax treatment; or

. Agree in writing or otherwise agree or commit to take any of the actions described above.
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DocGo and its subsidiaries have agreed not to:

Abandon, dispose of, allow to lapse, transfer, sell, assign, or exclusively license to any person or
otherwise extend, amend or modify any existing or future intellectual property rights of DocGo, in
each case that are material to the conduct of the business of DocGo and its subsidiaries, taken as a
whole;

Transfer or provide a copy of any source code of DocGo to any person other than current
employees, contractors, and consultants of DocGo or any of its subsidiaries under current and
enforceable confidentiality agreements;

Declare, set aside or pay any dividends on or make any other distributions (whether in cash, stock,
equity securities or property) in respect of any capital stock or other equity interest, or split,
combine or reclassify any equity interest or issue or authorize the issuance of any other securities in
respect of, in lieu of or in substitution for any capital stock or other equity interest, except
transactions between DocGo and any wholly owned subsidiary of DocGo or between wholly owned
subsidiaries of DocGo;

Purchase, redeem or otherwise acquire, directly or indirectly, any capital stock or other equity
interest of DocGo, other than pursuant to contractual obligations in effect as of the date hereof or
the net share settlement of any Existing DocGo Options or Existing DocGo Warrants;

Other than pursuant to contractual obligations in effect as of the date hereof and made available to
Motion, issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the
foregoing with respect to, any capital stock or any securities convertible into or exchangeable for
capital stock (in each case, other than Existing DocGo Options), or subscriptions, rights, warrants or
options to acquire any capital stock or any securities convertible into or exchangeable for capital
stock, or enter into other agreements or commitments of any character obligating it to issue any
such capital stock or convertible or exchangeable securities (in each case, other than Existing
DocGo Options);

Amend the organizational documents of DocGo;

Acquire or agree to acquire by merging or consolidating with, or by purchasing any equity interest
in or a material portion of the assets of, or by any other manner, any business or any corporation,
partnership, association, or other business organization or division thereof, except for acquisitions
made or entered into (x) in connection with or reasonably related to the services of DocGo as is
currently conducted as of the date of the Merger Agreement or (y) that do not exceed $2,500,000
individually or $10,000,000 in the aggregate for acquisitions that are not in connection with or
reasonably related to a service of DocGo, provided, in the case of (x) and (y) that (A) financial
statements of the acquired, merged or consolidated entity shall not be required to be included in this
proxy statement/consent solicitation statement/prospectus, and (B) DocGo survives any such
acquisition, merger or consolidation;

Enter into any joint ventures, strategic partnerships or alliances, or other arrangements that provide
for exclusivity of territory or otherwise restrict DocGo’s or any of its subsidiaries’ ability to
compete or to offer or sell any products or services to other persons, in each case, other than such
arrangements (x) made in the ordinary course of business or (y) that are not otherwise material to
DocGo and its subsidiaries, taken as a whole;

Sell, lease, license, encumber or otherwise dispose of any material properties or assets, except the
sale, lease or disposition of property or assets that are not material, individually or in the aggregate,
to the business of DocGo;

Except for incurrences of indebtedness by DocGo or any of its subsidiaries (x) under existing credit
facilities (or any replacement thereto) in the ordinary course of business or (y) in connection with
any acquisition not prohibited pursuant to the abovementioned acquisition exceptions, incur any
indebtedness for borrowed money or guarantee any such indebtedness of another person or persons,
issue or sell any debt securities or options, warrants, calls or other rights to acquire any debt
securities of DocGo, as applicable, enter into any “keep well” or other agreement to maintain any
financial statement condition or enter into any arrangement having the economic effect of any of the
foregoing;
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. Other than in the ordinary course of business, increase any benefits under any employee plan, grant
any severance or termination pay, pay any special bonus or special remuneration, or increase the
compensation payable or paid, whether conditionally or otherwise, to certain scheduled persons, or
enter into or adopt any new severance plan, or amend, modify, or alter in any material respect any
employee plan;

. Enter into any collective bargaining agreement;

. Release, assign, compromise, pay, discharge, settle or satisfy any material claims, liabilities or
obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), or litigation
(whether or not commenced prior to the date of this Agreement) other than the release, assignment,
compromise, payment, discharge, settlement or satisfaction of any claims, liabilities, or obligations
(x) in the ordinary course of business consistent with past practice or (y) that are solely monetary in
nature, do not individually exceed $500,000, and payments related to such settlements are made
prior to the Closing;

. Waive the benefits of, agree to modify in any material manner, terminate, release any Person from
or knowingly fail to enforce any confidentiality or similar agreement to which DocGo or any of its
subsidiaries is a party or of which DocGo or any of its subsidiaries is a beneficiary, in each case,
other than (x) with certain top customers and other counterparties in the ordinary course of business
consistent with past practice or (y) such waivers, modifications, or releases that would not be
material to DocGo and its subsidiaries, taken as a whole;

. Modify or terminate any scheduled material contract in a manner that is adverse to DocGo, in each
case other than in the ordinary course of business;

. Except as required by law or U.S. GAAP, revalue any of its assets in any manner or make any
change in accounting methods, principles or practices;

. Make, revoke, amend, or rescind any material tax elections or material tax compromise with any
governmental authority, execute any waiver of restrictions on assessment or collection of any
material amount of tax, or change any material method of accounting for tax purposes or prepare or
file any material tax return in a manner inconsistent with past practice (except as may be required
by a change in law or fact), or fail to pay any material amount of tax when due (including any
material estimated tax payments), claim any tax credits or defer any tax payments under the CARES
Act or any similar law or guidance intended to benefit taxpayers in response to the COVID-19
pandemic, or enter into any tax sharing, tax allocation, tax receivable or tax indemnity agreement
(other than any agreement that is a Contractual Obligation entered into in the ordinary course of
business and not primarily related to taxes);

. Discontinue any material line of business or any material business operations;
. Make any loan to an insider of DocGo or any of its subsidiaries; or
. Agree in writing or otherwise agree or commit to take any of the actions described above.

Additional Covenants of the Parties

The Merger Agreement also contains customary mutual covenants relating to the preparation of this proxy
statement/consent solicitation statement/prospectus, the granting of access to information, the filing of tax
returns and other tax matters, confidentiality, public announcements with respect to the transactions
contemplated by the Merger Agreement, notification in certain events and the retention of various books and
records.

No Survival of Representations and Warranties; No Indemnification

Except as otherwise contemplated by the Merger Agreement, or in the case of claims against a person in
respect of such person’s actual fraud, none of the representations, warranties, covenants, obligations or other
agreements in the Merger Agreement or in any certificate, statement or instrument delivered pursuant to the
Merger Agreement, including any rights arising out of any breach of such representations, warranties,
covenants, obligations, agreements and other provisions, shall survive the Closing and each of the foregoing
shall terminate and expire upon the occurrence of the Effective Time (and there shall be no liability after the
Closing in respect thereof), except for those covenants and agreements contained in the Merger Agreement that
by their terms expressly apply in whole or in part after the Closing and then only with respect to any breaches
occurring after the Closing.
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Termination

The Merger Agreement may be terminated and the Merger may be abandoned at any time prior to the
Closing:

. by mutual written consent of Motion and DocGo;

. by either Motion or DocGo if the Closing has not occurred on or before 5:00 p.m. ET on November
8, 2021 (the “Termination Date”); provided that such right to terminate the Merger Agreement shall
not be available to (i) Motion if Motion is then in breach in any material respect of certain
obligations under the Merger Agreement such that certain closing conditions would not be satisfied
or (ii) DocGo if DocGo is then in breach in any material respect of certain obligations under the
Merger Agreement such that certain closing conditions would not be satisfied; provided further that
if the Business Combination Proposal, the Charter Proposals and Nasdaq Proposal is approved at
the Motion Annual Meeting, then the Termination Date shall be extended by thirty (30) days;

. by either Motion or DocGo if a governmental authority having competent jurisdiction has issued an
order or taken any other action having the effect of permanently restraining, enjoining, or otherwise
prohibiting the Merger, which order or other action will have become final and nonappealable;
provided that, neither Motion nor DocGo shall have the right to terminate the Merger Agreement if
any action of such party or its subsidiaries or failure of such party or its subsidiaries to perform or
comply with its obligations under the Merger Agreement shall have caused such law or injunction
and such action or failure to perform constitutes a breach of the Merger Agreement;

. by either Motion or DocGo if the Motion Annual Meeting has been held (including following any
adjournment or postponement thereof), has concluded, the Motion Stockholders have duly voted,
and any of the Business Combination Proposal, the Charter Proposals or the Nasdaq Proposal are
not approved or adopted by the Motion Stockholders by the requisite vote under the DGCL and the
Existing Charter and Existing Bylaws;

. by either Motion or DocGo if DocGo has not received the DocGo Stockholder Approval by the
requisite vote under the DGCL and DocGo’s charter documents within fifteen (15) days following
the date this Registration Statement is declared effective by the SEC;

. by DocGo if (i) any of the representations and warranties of Motion or Merger Sub contained in the
Merger Agreement shall fail to be true and correct such that certain of the conditions set forth
therein would not be satisfied or (ii) Motion or Merger Sub will have breached or failed to comply
with any of its obligations under the Merger Agreement such that certain of the conditions set forth
therein would not be satisfied; provided, that if such breach is curable by Motion or Merger Sub
prior to the Closing Date, then DocGo may not terminate the Merger Agreement for a period of
thirty (30) days after delivery of written notice from DocGo to Motion of such breach, provided,
further, that such right to terminate the Merger Agreement will not be available if DocGo is in
breach in any material respect of its obligations thereunder; or

. by Motion if (i) any of the representations and warranties of DocGo contained in the Merger
Agreement shall fail to be true and correct such that certain of the conditions set forth therein would
not be satisfied or (ii) DocGo will have breached or failed to comply with any of its obligations
under the Merger Agreement such that certain of the conditions set forth therein would not be
satisfied; provided, that if such breach is curable by DocGo prior to the Closing Date, then Motion
may not terminate the Merger Agreement for a period of thirty (30) days after delivery of written
notice from Motion to DocGo of such breach, provided, further, that such right to terminate the
Merger Agreement will not be available if Motion is in breach in any material respect of its
obligations thereunder.

Amendments

The Merger Agreement may be amended by the parties to the Merger Agreement at any time by execution
of an instrument in writing signed on behalf of each of the parties to the Merger Agreement.
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Related Agreements

This following describes the material provisions of certain additional agreements that were entered into
concurrently with the execution of the Merger Agreement and certain additional agreements that will be entered
into in connection with the consummation of the Business Combination, which we refer to as the “Related
Agreements,” but does not purport to describe all of the terms thereof. The following summary is qualified in its
entirety by reference to the complete text of each of the Support Agreements, Seller Lock-Up Agreements,
Sponsor Agreement, PIPE Agreement, A&R Registration Rights Agreement, Sponsor Escrow Agreement, and
form of Employment Agreement, filed herewith as Exhibits 10.11 through 10.17, respectively. Stockholders and
other interested parties are urged to read such Related Agreements in their entirety prior to voting on the
proposals presented at the Motion Annual Meeting.

1.

Support Agreements: On the date of the Merger Agreement, certain holders of Existing DocGo
Class A Stock and Existing DocGo Preferred Stock, representing the affirmative vote of the
outstanding Existing DocGo Class A Stock and Existing DocGo Preferred Stock on both individual
and combined as-converted to Existing DocGo Class A basis, entered into support agreements with
DocGo (the “Support Agreements”) in which such members (the “Supporting Holders) agreed to:
(i) approve DocGo’s entry into the Merger Agreement, (ii) approve the conversion of all Existing
DocGo Preferred Stock into Existing DocGo Class A Stock immediately prior to the consummation
of the Business Combination, (iii) deliver written consents, within five business days after this
proxy statement/consent solicitation statement/prospectus is declared effective by the SEC, voting
all of their equity interest in the Company in favor of the Transactions, in each case as required by
the DGCL and governing documents of DocGo, (iv) vote all such equity interest against any
proposal, offer, or submission with respect to a Competing Company Transaction, (v) not to engage
in any transactions involving the securities of Motion prior to the Effective Time, and (vi) not to
transfer, assign, or sell such equity interest, except to certain permitted transferees, prior to the
consummation of the Merger.

Seller Lock-Up Agreements: On the date of the Merger Agreement, certain holders of Existing
DocGo Class A Stock and Existing DocGo Preferred Stock entered into lock-up agreements with
Motion and DocGo (the “Seller Lock-Up Agreements”), providing that each such holder will not
transfer its Closing Shares (including such shares received upon exercise of New DocGo Substitute
Warrants or New DocGo Substitute Options) and Contingent Shares during the period commencing
on the closing and continuing until six months thereafter, subject to certain customary transfer
exceptions. Following the consummation of the Business Combination, it is expected that these
holders will own approximately [+]% of the fully diluted equity of New DocGo, assuming no
redemptions by holders of Public Shares in connection with the Business Combination.

Sponsor Agreement: On the date of the Merger Agreement, the Sponsor, DocGo and Motion
entered into an agreement referred to herein as the “Sponsor Agreement,” pursuant to which the
Sponsor agreed to, immediately prior to the Effective Time, (i) waive certain anti-dilution and
corresponding conversion rights with respect to its Class B Common Stock and (ii) convert its
Class B Common Stock to New DocGo Common Stock on a one-to-one basis, in each case, as set
forth in the Existing Charter.

PIPE Agreements: On the date of the Merger Agreement, Motion entered into Subscription
Agreements with the PIPE Investors, pursuant to which the PIPE Investors have subscribed for, and
Motion agreed to issue and sell to the PIPE Investors, $125 million of Class A Common Stock
immediately prior to the consummation of the Business Combination at a price per share equal to
$10.00. The PIPE Investment is conditioned on the substantially concurrent closing of the Business
Combination and other customary closing conditions. The proceeds from the PIPE Investment will
be used to help fund the growth of lending operations of New DocGo and to pay transaction
expenses associated with the Business Combination. Upon completion of the Business
Combination, the PIPE Investors are expected to beneficially own approximately [__]% of New
DocGo Common Stock, based on the assumptions that (i) no holders of Public Shares exercise their
redemption rights; (ii) [__] Existing DocGo Convertible Securities remain outstanding prior to
consummation of the Business Combination and [__] Closing Shares are issued as consideration to
equityholders of DocGo; and (iii) that there are [__] shares of New DocGo Common Stock
outstanding following the consummation of the Business Combination. We also provided the PIPE
Investors with certain customary registration rights in connection with the PIPE Investment.
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5. A&R Registration Rights Agreement: Immediately prior to the consummation of the Business
Combination, Sponsor, Motion and certain holders of Existing DocGo Common Stock and Existing
DocGo Preferred Stock will amend and restate the existing Registration Rights Agreement, by and
between Sponsor and Motion, dated October 14, 2020, (“A&R Registration Rights Agreement”)
whereby New DocGo will register for resale under the Securities Act, after the lapse or expiration
of any transfer restrictions, lock-up, or escrow provisions which may apply, the shares of New
DocGo Common Stock held by Sponsor and the holders of Existing DocGo Common Stock and
Existing DocGo Preferred Stock (including those shares of New DocGo Common Stock issuable
upon conversion or exercise of the New DocGo Substitute Warrants and New DocGo Substitute
Options).

6.  Sponsor Escrow Agreement: Prior to the consummation of the Business Combination, Sponsor,
Motion, DocGo, and Continental Stock & Transfer Company will enter into an escrow agreement
(the “Sponsor Escrow Agreement”) to govern 575,000 shares of New DocGo Common Stock (the
“Sponsor Earnout Shares”) issuable to Sponsor upon conversion of the Sponsor’s Class B Common
Stock into shares of Class A Common Stock pursuant to its terms and the terms of the Sponsor
Agreement, whereby such Sponsor Earnout Shares shall either be released to the Sponsor or
terminated and cancelled by Motion as follows: (a) with respect to 287,500 Sponsor Earnout Shares,
the closing price of the New DocGo Common Stock equals or exceeds $12.50 per share (as adjusted
for share splits, share dividends, reorganizations, and recapitalizations) on any twenty (20) trading
days in a thirty (30)-trading-day period at any time after the Closing Date and prior to the third
anniversary of the Closing Date, and (b) with respect to the remaining 287,500 Sponsor Earnout
Shares, the closing price of the New DocGo Common Stock equals or exceeds $15.00 per share (as
adjusted for share splits, share dividends, reorganizations, and recapitalizations) on any twenty (20)
trading days in a thirty (30)-trading-day period at any time after the Closing Date and prior to the
fifth anniversary of the Closing Date.

7.  Employment Agreements: Pursuant to the Merger Agreement, Motion has covenanted to use
commercially reasonable efforts to enter into employment agreements (the “Employment
Agreements”) with certain executive officers of DocGo prior to consummation of the Business
Combination, the terms of which will become effective upon the completion of the Business
Combination. For a description of these Employment Agreements please refer to the form filed
herewith as Exhibit 10.15 and the section entitled “Narrative Disclosure to the Summary
Compensation Table — Additional Narrative Disclosure — New Employment Agreements.”

Background of the Proposed Transaction

Motion is a blank check company incorporated on August 11, 2020 as a Delaware corporation and formed
for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or
similar business combination with one or more businesses or entities. While its search may pursue an initial
business combination target in any industry or geographic location, Motion has focused on potential acquisition
targets in North America that utilize mobility technology.

The proposed Business Combination with DocGo is the result of an extensive search for a potential
merger utilizing the networking, investing and transactional experience of Motion’s management team and
board of directors. The terms of the Merger Agreement are the result of extensive arm’s-length negotiations
between representatives of Motion and DocGo.

On October 19, 2020, Motion consummated its initial public offering of 11,500,000 Units, each Unit
consisting of one share of Class A Common Stock and one-third of one Public Warrant. The Units were sold at
an offering price of $10.00 each, generating gross proceeds of $115,000,000. Simultaneously with the
consummation of the initial public offering, Motion consummated a private placement with the Sponsor
pursuant to which Motion issued 2,533,333 Private Placement Warrants to the Sponsor at a price of $1.50 per
Private Placement Warrant, generating total proceeds of $3,800,000. A total of $115,000,000 from the net
proceeds of the initial public offering and the private placement was placed into a segregated Trust Account of
Motion maintained by Continental Stock Transfer and Trust Company. Prior to the consummation of its initial
public offering, neither Motion, nor anyone on its behalf, contacted any prospective target businesses or had any
substantive discussions, formal or otherwise, with respect to a transaction with Motion.
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From the date of Motion’s initial public offering through the signing of the letter of intent with DocGo on
January 6, 2021, representatives of Motion, including James Travers, Executive Chairman, Michael Burdiek,
Chief Executive Officer, Garo Sarkissian, Executive Vice President of Corporate Development, and the other
members of Motion’s Board of Directors (the “Board”) commenced an active search for prospective acquisition
targets. On an ongoing basis during this period, Motion’s Board and management reviewed self-generated ideas,
initiated contact and were contacted by a number of individuals and entities with respect to business
combination opportunities. Motion’s officers and directors ultimately identified and evaluated over 100
potential target businesses from a broad range of industry segments. From the date of the initial public offering
through January 6, 2021, Motion’s representatives met with, and engaged in substantive discussions with, a
number of financial advisors, members of management and/or the boards of directors of certain potential
acquisition targets regarding a potential business combination, including discussions of potential valuations and
transaction structures. During the course of its search for a company to merge with, Motion entered into
nondisclosure agreements with approximately 20 companies operating in a wide range of industries, including
telehealth and medical transportation services, connected vehicle data services, mobility and fleet management
software applications, supply chain logistics, usage-based insurance, electronic vehicles, battery technology and
light detection and ranging, or LiDAR. Motion held multiple conversations and meetings with a number of
these companies.

None of these discussions resulted in an executed letter of intent, other than the discussions with DocGo.
The decision not to pursue any other particular target business that Motion evaluated was generally the result of
one or more of: (i) Motion’s determination that such business either was not ready to become a public entity or
did not represent an attractive target due to a combination of business and growth prospects, strategic direction,
management issues, structure and/or valuation considerations; (ii) a difference in initial valuation expectations
between Motion, on the one hand, and the target and/or its owners, on the other hand; (iii) a potential target’s
unwillingness to engage in substantive discussions with Motion given the timing and uncertainty of closing due
to the requirement for Motion to obtain stockholder approval as a condition to consummating any business
combination; (iv) a potential target’s desire to remain a privately held company; or (v) a potential target’s
unwillingness to engage in substantive discussions with Motion in light of conflicting business objectives on the
target’s side.

Motion decided to pursue a combination with DocGo because it determined that DocGo represented a
compelling opportunity based upon, among other things: an assessment of DocGo’s business and growth
prospects, including the ability to use the proposed business combination between Motion and DocGo to create
a platform for potential future acquisitions; the fact that DocGo has revolutionized on-demand access to Mobile
Health and healthcare-related transportation services through its proprietary cloud-based technology platform
and employed service providers, and delivers these services in partnership with leading healthcare organizations
via long-term contract and partnership structures that drive significant recurring revenue and a de-risked path
for long-term growth; DocGo’s experienced management team in the healthcare industry; the retention by
DocGo equityholders of 100% of their equity interests in the proposed business combination; and the favorable
implied valuation of DocGo in the proposed business combination. Compared to DocGo, Motion and its
advisors did not consider the other alternative combination targets to be as compelling when taking the
foregoing into consideration.

The following chronology summarizes the key meetings and events that led to the signing of the letter of
intent and Merger Agreement with DocGo, but it does not purport to catalogue every conversation among
representatives of Motion, DocGo and their respective advisors.

On November 11, 2020, a representative of Deutsche Bank Securities Inc. (“Deutsche Bank”), contacted
Mr. Burdiek via email and advised that Deutsche Bank was serving as financial advisor to a technology-enabled
provider of telehealth and healthcare-related transportation services (DocGo) that was interested in going public
by merging with a SPAC. As a result of this initial contact, an introductory call between representatives of
Deutsche Bank and Motion was scheduled for the following week.

On November 16, 2020, Motion representatives Mr. Burdiek and Mr. Sarkissian had an initial telephone
call with representatives of Deutsche Bank during which Deutsche Bank provided an overview of DocGo.
Following this overview, Motion and Deutsche Bank made arrangements to further discuss the opportunity to
determine whether a transaction between Motion and DocGo would be in the best interests of Motion, DocGo
and their respective shareholders. Also on November 16, 2020, Mr. Burdiek sent an email to Motion’s Board of
Directors and management team briefing them on the DocGo business.
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On November 17, 2020, Mr. Sarkissian sent a non-disclosure agreement (“NDA”) that had been drafted
by Motion’s outside legal counsel Graubard Miller (“Graubard”) to Deutsche Bank in order to allow DocGo to
begin sharing confidential information with Motion to assist Motion in evaluating a potential transaction with
DocGo. Following review of the NDA by DocGo’s general counsel, Motion and DocGo executed the NDA.

On the morning of November 23, 2020, Deutsche Bank emailed a DocGo investor presentation to Messrs.
Burdiek and Sarkissian. Later that day, an initial video conference meeting between DocGo management and
Messrs. Burdiek and Sarkissian was held. Also attending this meeting were representatives of Deutsche Bank.
Promptly following the meeting, Deutsche Bank provided access to DocGo’s virtual data room to Motion’s
management team and Barclays Capital Inc. (“Barclays”), who Motion had engaged as financial advisor. That
same day, Mr. Sarkissian sent an email to Motion’s Board of Directors and management team briefing them on
the meeting with DocGo management and providing them with a copy of the DocGo investor presentation.

Commencing on November 23, 2020, the date on which Motion and its advisors were first granted access
to confidential DocGo materials in accordance with the NDA, and continuing through the signing of the Merger
Agreement on March 8, 2021, Motion representatives and Motion’s advisors conducted due diligence of DocGo
through document review and numerous telephone conference calls with representatives of DocGo. Motion’s
diligence covered various areas, including, among others, commercial operations and contracts, financial
results, litigation, legal compliance, intellectual property, taxation, and general corporate matters. In addition,
Motion conducted further diligence, including calls with DocGo suppliers, customers, partners and investors, as
well as industry experts, which diligence focused on, among other things, DocGo’s services, regulatory
compliance, market share and future prospects, as well as the outlook for the telehealth sector more generally.
Based on such diligence, and after internal discussions as well as feedback from its advisors, Motion decided to
pursue further diligence, discussions, and negotiations with DocGo.

On November 30, 2020, a videoconference meeting was held that was attended by Motion’s management,
DocGo’s management, and representatives of Barclays and Deutsche Bank. The purpose of this meeting was to
enable Motion to learn more about the DocGo business and ask a broad range of questions regarding DocGo’s
business strategy, operations, and financial matters.

On December 1, 2020, representatives of Barclays and Deutsche Bank had a telephone conversation to
discuss DocGo’s financial forecast and the broad parameters of a business combination between Motion and
DocGo.

On December 2, 2020, at the direction of management of DocGo, representatives of Deutsche Bank
emailed to Barclays DocGo materials that included DocGo management’s financial outlook for 2021 and 2022,
an illustrative transaction structure, and information regarding trading multiples of certain selected publicly
traded companies in the telehealth industry. Barclays in turn emailed these materials to Messrs. Burdiek and
Sarkissian. Later that day, Motion’s management team and representatives of Barclays discussed the materials
provided by Deutsche Bank. DocGo’s financial outlook for the 2021 calendar year contemplated revenues of
$155 million, which represented a 76% year-over-year increase.

On December 4, 2020, Mr. Burdiek emailed the materials provided by Deutsche Bank to Motion’s Board
members, in advance of a scheduled follow-up meeting with DocGo, which was held later that day via
videoconference and attended by members of DocGo’s senior management team and Motion’s management
team. During this meeting a more extensive in-depth discussion was held concerning DocGo’s strategic,
operational, and financial matters.

On December 5, 2020, Motion engaged an independent healthcare industry consultant to assist it in the
due diligence process in order to more fully to evaluate and assess DocGo’s business strategy, operations and
prospects for sustained, profitable growth.

Over the next several days, Motion’s management team, with the assistance of Barclays and Graubard,
prepared a non-binding letter of intent regarding the proposed transaction. This draft letter of intent
contemplated 83.6 million new shares of Motion’s Class A Common Stock issued to the shareholders of DocGo
in exchange for all outstanding equity of DocGo, with a 12-month lock-up period on the new shares of Class A
Common Stock issued in the transaction, a $125 million PIPE, an enterprise value of $961 million for DocGo,
aggregate transaction expenses of $25 million, no earnout holdback of Motion’s Class B Common Stock, and a
45-day exclusivity period
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during which DocGo would be prohibited from taking any action in connection with a competing transaction.
On December 11, 2020, Mr. Burdiek emailed the draft non-binding letter of intent to Stan Vashovsky, DocGo’s
Chief Executive Officer, who acknowledged receipt by return email to Mr. Burdiek the next day.

On December 17, 2020, Mr. Burdiek and Mr. Vashovsky had a telephone conversation in which they
discussed the draft letter of intent, including the fact that the estimated transaction costs total of $25 million was
likely insufficient to cover expected fees that would be payable to all advisors upon consummation of the
proposed transaction in addition to the other estimated transaction expenses. He also informed Mr. Burdiek that
DocGo was currently in discussions with two other SPACs concerning a business combination.

On December 18, 2020, after conferring with Motion’s Board members and Barclays representatives,
Motion management revised the draft non-binding letter of intent to increase the estimated PIPE financing to
$150 million and to increase the estimated transaction costs to $35 million. Mr. Burdiek emailed the updated
draft letter of intent to Mr. Vashovsky later that day.

On December 21, 2020, Mr. Burdiek had a brief telephone conversation with Mr. Vashovsky regarding the
updated draft letter of intent to confirm receipt, which Mr. Vashovsky did, and to discuss general timing of a
possible transaction between the parties.

On December 24, 2020, Mr. Vashovsky and Mr. Burdiek had an email exchange in which Mr. Vashovsky
indicated that Deutsche Bank would be providing final comments on the draft letter of intent to Barclays as a
condition precedent to presenting the final transaction terms to DocGo’s board of directors. Also on that day,
Deutsche Bank had a telephone conversation with representatives of Barclays, after which Deutsche Bank sent
an email to Barclays requesting on DocGo’s behalf that: (i) 2.5 million additional shares of Class A Common
Stock be added to the transaction consideration, with the issuance of these additional shares to the selling
stockholders being contingent on the achievement of certain specified stock price targets for Motion’s common
stock post-business combination (the “Contingent Share Consideration); and (ii) the exclusivity period be
shortened from 45 days to 21 days and provide for mutual exclusivity, and give Motion the option to extend
such exclusivity period for an additional 21 days.

On December 26 and 27, 2020, Motion’s management team, in consultation with its financial and legal
advisors, worked on preparing an updated letter of intent that incorporated the DocGo requests.

On Monday, December 28, 2020, Mr. Burdiek emailed the revised nonbinding letter of intent to Mr.
Vashovsky. Messrs. Burdiek and Vashovsky also had a telephone conversation that day in which Mr. Vashovsky
stated that he expected DocGo’s board of directors would meet early the following week to make their final
selection of a business combination partner.

On January 3, 2021, Messrs. Burdiek and Vashovsky had a brief telephone conversation in which Mr.
Vashovsky stated that DocGo’s board of directors would be meeting with representatives of Deutsche Bank the
next day to discuss DocGo’s two leading SPAC candidates.

On January 4, 2021, Mr. Vashovsky called Mr. Burdiek to inform him that DocGo’s board of directors had
reached the determination that engaging with Motion would be the best path forward for DocGo. Mr. Vashovsky
also advised that DocGo had a few final requested modifications to the draft letter of intent that would be
outlined in a forthcoming communication from Deutsche Bank to Barclays.

On January 5, 2021, Deutsche Bank representatives called Barclays and requested that the letter of intent
be modified as follows: (i) to shorten the lock-up period for the 83.6 million shares of Class A Common Stock
to be issued as transaction consideration from 12 months to six months; (ii) to increase the Contingent Share
Consideration from 2.5 million to 5.0 million shares of Class A Common Stock; and (iii) to add an earnout
holdback of 50% of Motion’s Class B Common Stock subject to release upon the attainment of certain specified
post-business combination stock price targets. On that same day, Mr. Burdiek sent an email to Motion’s Board
in which he recommended that the first two requested changes to the letter of intent be accepted, and that with
respect to the third request Motion counter with a 20% earnout holdback. The Board approved Mr. Burdiek’s
recommendations, and that evening, Mr. Burdiek emailed an updated letter of intent to Mr. Vashovsky reflecting
these changes.
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On January 6, 2021, Mr. Vashovsky notified Mr. Burdiek by email that DocGo’s outside legal counsel,
Gibson, Dunn & Crutcher LLP (“Gibson Dunn”), had reviewed the draft letter of intent, and later that same day
Gibson Dunn emailed edits to Graubard, which Graubard then reviewed with Motion’s management team.
Substantially all of Gibson Dunn’s edits were accepted by Motion, and the nonbinding letter of intent was
drawn up in final form by Motion’s management team, signed by Mr. Burdiek, and then emailed to Mr.
Vashovsky who countersigned it.

On January 16, 2021, representatives of Graubard were given access to the virtual data room and began
conducting legal due diligence at the request of Motion.

On January 22, 2021, a Graubard representative emailed an initial draft of the Merger Agreement to
Motion’s management team. On January 25, 2021, Motion’s management team emailed comments and edits on
the draft Merger Agreement back to Graubard.

On January 25, 2021, Motion executed an agreement with Barclays related to its engagement as lead
placement agent to solicit potential PIPE investors and to serve as lead M&A financial advisor and non-
exclusive capital markets advisor to Motion.

On January 26, 2021, a representative of Gibson Dunn emailed to representatives of Graubard an initial
draft of the form of Subscription Agreement, pursuant to which the PIPE investors would agree to purchase
shares of Motion Common Stock at a price of $10.00 per share, and each such purchase would be consummated
substantially concurrently with the closing of the Merger, subject to the terms and conditions set forth therein.

Also on January 26, 2021, a Graubard representative emailed to Gibson Dunn representatives the draft
Merger Agreement. On January 31, 2021, a Gibson Dunn representative emailed to representatives of Graubard
a revised version of the Merger Agreement, which, among other things, included certain changes with respect to
the representations and warranties of both parties, materiality thresholds for certain representations, covenants
relating to DocGo’s operation of the business between signing and closing, conditions surrounding the PIPE
financing, and closing conditions. The terms of the Merger Agreement, including with respect to transaction
structure, exclusivity, restrictions on the conduct of DocGo’s business between signing and closing, the scope of
representations and warranties, parameters of financial statement deliverables, and certain other terms and
conditions, the details of which were not fully addressed in the letter of intent, were the subject of additional
extensive negotiation by the parties over the course of the next several weeks and reflected in revised drafts of
the Merger Agreement exchanged during that period between Graubard and Gibson Dunn on behalf of their
respective clients.

On January 27, 2021, Rick Vitelle, Motion’s Chief Financial Officer, emailed a letter to Mr. Vashovsky in
which Motion exercised its option to extend the mutual exclusivity period for an additional 21 days to February
17, 2021.

On February 5, 2021, Motion signed an engagement letter with Deutsche Bank to serve as co-placement
agent to solicit potential PIPE investors alongside Barclays, in order to leverage Deutsche Bank’s more intimate
knowledge of DocGo’s business. In this engagement letter, Motion acknowledged Deutsche Bank’s existing
roles as financial advisor and capital markets advisor to DocGo in connection with the proposed business
combination and waived any conflicts relating to such roles.

Over the course of several weeks beginning on February 5, 2021, representatives of Barclays and
Deutsche Bank contacted potential PIPE investors to discuss DocGo, the proposed business combination and
the PIPE investment and to determine such investors’ potential interest in participating in the PIPE investment.
Each potential PIPE investor contacted by Barclays and Deutsche Bank agreed to maintain the confidentiality of
the information received and not to trade in Motion stock.

Beginning in early February 2021, Motion arranged for a digital data room to be established to provide
certain materials to prospective PIPE investors. Motion, through its placement agents, sent data room invitations
to potential investors who had a track record of long-term investments and an interest in investing in similar
transactions and such investors conducted customary due diligence on DocGo. On February 8, 2021, Motion
commenced investor meetings with certain potential PIPE Investors. Mr. Burdiek and James Travers, Executive
Chairman of Motion, represented Motion, and Mr. Vashovsky and Andre Oberholzer, Chief Financial Officer of
DocGo, represented DocGo in these meetings. Throughout much of February 2021, members of Motion’s and
DocGo’s management held numerous video conference meetings and follow-up telephone calls with
prospective PIPE investors.
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On February 17, 2021, inasmuch as the parties were continuing to negotiate in good faith to execute a
definitive business combination agreement, Motion and DocGo agreed to further extend the exclusivity period
for an additional 21 days to March 10, 2021, such extension evidenced by a letter agreement signed by Mr.
Vitelle on behalf of Motion and Mr. Oberholzer on behalf of DocGo.

On March 2, 2021, Motion and DocGo management representatives met via videoconference with
representatives of Barclays and Deutsche Bank to review the results of the PIPE marketing efforts to date.
During this meeting, Barclays advised that it had subscription commitments for a PIPE financing of at least
$125 million.

On March 4, 2021, Motion’s Board of Directors met to receive an update on the proposed business
combination with DocGo and to take action to approve the Merger Agreement. Prior to the meeting, the Board
received a copy of the most recent draft of the Merger Agreement, copies of each ancillary agreement to be
entered into in connection with the Merger Agreement, a draft of the press release announcing the proposed
business combination, and a management presentation. Mr. Burdiek advised the Board that the negotiations
were nearly complete and, assuming Board approval, each party intended to sign the Merger Agreement as soon
as practicable. Mr. Burdiek reviewed certain changes in the draft Merger Agreement as compared to the prior
draft reviewed by the Board. Mr. Burdiek then discussed the marketing of the proposed PIPE offering of $125
million of Motion’s Class A Common Stock, at a price of $10.00 per share, that would close simultaneously
with the consummation of the proposed business combination. A Graubard representative then summarized the
material terms of the proposed business combination and the material provisions of the Merger Agreement. The
Board then discussed matters relating to DocGo’s PCAOB audit and inclusion of the DocGo audited financial
statements in the proxy statement/prospectus, after which the Board requested and received an update on the
status of due diligence and the review of DocGo’s disclosure schedules. After further discussion, the Board
determined that it had sufficient information to provisionally approve the Merger Agreement, subject to the
satisfactory conclusion of management’s review of DocGo’s disclosure schedules and gaining additional
comfort regarding the status of DocGo’s financial statement audit. Accordingly, Motion’s board of directors
unanimously declared that the Merger Agreement, the proposed business combination, the PIPE transaction and
the other transactions contemplated by the Merger Agreement were advisable and in the best interests of Motion
and its stockholders, and approved the form, terms and provisions of, and the transactions contemplated by the
Merger Agreement, including the matters to be submitted to votes of Motion’s stockholders, and authorized
Motion to enter into the Merger Agreement and the related transaction documents once finalized.

On March 4, 2021, DocGo’s Board of Directors met to receive an update on the current status of the
negotiations of the Merger Agreement. After discussion with management and advisors, the DocGo Board of
Directors, via unanimous resolution, (i) determined that the proposed Business Combination and the
transactions contemplated thereby, including the Merger, were advisable and fair to, and in the best interests of,
DocGo and its stockholders, and (ii) approving the form, terms and provisions of the Merger Agreement in such
form as DocGo’s management shall approve and authorizing the execution and delivery of the Merger
Agreement and the consummation of the transactions contemplated thereby.

On March 7, 2021, Motion’s Board of Directors met to receive an update on the current status of the
negotiations of the Merger Agreement. Management noted that the remaining open points related to DocGo’s
delivery of PCAOB audited financial statements for the years ended December 31, 2020 and 2019 (the
“PCAOB Audited Financial Statements”) and the requirement that such audited financial statements not differ
materially from the unaudited financial statements delivered to Motion during the course of due diligence. After
discussion, the Board directed management to secure covenants from DocGo relating to the content of the
PCAOB Audited Financial Statements and a termination right for Motion if (i) the PCAOB Audited Financial
Statements have not been delivered by June 30, 2021, (ii) the opinion of the auditor is not an unqualified
opinion, or (iii) if top-line revenue reported in the PCAOB Audited Financial Statements for the year ended
December 31, 2020 is materially different from the top-line revenue reported in the unaudited financial
statements for the same period. After negotiations, DocGo agreed to add such covenants and termination right
to the Merger Agreement.

The Merger Agreement, the Subscription Agreements, and other related transaction agreements were
signed on March 8, 2021. Prior to the market open on March 9, 2021, Motion and DocGo issued a joint press
release announcing the signing of the Merger Agreement, and Motion filed a Current Report on Form 8-K
announcing the
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execution of the Merger Agreement and Subscription Agreements and disclosing the material terms of the
Merger Agreement and PIPE in detail. The investor presentation and press release announcing the signing of the
Merger Agreement were furnished as exhibits to such Current Report on Form 8-K.

The parties have continued and expect to continue regular discussions in connection with, and to
facilitate, the closing.

Motion’s Board of Directors’ Reasons for Approval of the Business Combination

In evaluating the Business Combination, Motion’s Board consulted with Motion’s management and legal
and financial advisors. Motion’s board of directors reviewed various industry and financial data in order to
determine that the consideration to be paid was reasonable and that the Business Combination was in the best
interests of Motion’s stockholders. The financial data reviewed included the historical and projected
consolidated financial statements of DocGo and an analysis of pro forma capital structure and trading multiples
prepared by Motion’s advisors.

Motion’s management conducted a due diligence review of DocGo that included an industry analysis, an
analysis of the existing business model of DocGo, and the company’s historical and projected financial results.
Motion’s management, including its directors and advisors, has many years of experience in both operational
management and investment and financial management and analysis and, in the opinion of Motion’s Board, was
suitably qualified to conduct the due diligence and other investigations and analyses required in connection with
the search for a business combination partner. A detailed description of the experience of Motion’s executive
officers and directors is included in the section of this proxy statement/prospectus entitled “Other Information
Related to Motion — Directors and Executive Officers.”

In approving the Merger, Motion’s Board determined not to obtain a fairness opinion. To value DocGo’s
business, Motion’s Board gave considerable weight to the valuations experienced by comparable publicly traded
companies in the telehealth and associated sectors of the healthcare industry. In evaluating comparable public
companies, Motion’s Board considered a variety of factors including, without limitation, equity market
capitalization, primary products or services, enterprise value as a multiple of 2021 projected revenues, and
enterprise value as a multiple of 2021 projected gross profit, which are summarized in the table below.

Comparable Publicly Traded Companies Analysis

Peer Companies

Oak Street 1life Teladoc Hims & Hers American Gr;'(:fp
Company DocGo Health Healthcare  Accolade Health Health Well Median
Ticker — OSH ONEM ACCD TDOC HIMS AMWL
Market
Capitalization — $ 128B $ 6.5B $ 2.5B $ 33.5B $ 2.7B $ 50B $ 5.8B
Primary
Products/Services Tech- Primary  Membership Tech- Telemedicine Telehealth,  Telehealth
enabled care based enabled & virtual prescriptions  services
medical centers for primary health &  healthcare & pers. care
transport & Medicare healthcare  benefit services products
telehealth  patients  services solutions
SVCs.
Enterprise Value to
2021 Projected
Revenue 5.8x 9.4x 10.7x 11.5x 17.8x 16.9x 20.3x 14.2x
Enterprise Value to
2021 Projected
Gross Profit 13.9x 89.4x 29.2x 25.5x 26.7x 23.4x 56.5x 28.0x

Motion’s Board concluded that the valuation ascribed to DocGo in the Business Combination was
adequately substantiated based on the equity market valuations of certain comparable public companies in the
telehealth and associated sectors of the healthcare industry.
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Additionally, in reaching its unanimous resolution (i) that the terms and conditions of the Merger
Agreement, including the proposed Business Combination, are advisable, fair to and in the best interests of
Motion and its stockholders and (ii) to recommend that stockholders adopt and approve the Merger Agreement
and approve the Merger contemplated therein, Motion’s Board considered a range of factors including, but not
limited to, the factors discussed below. In light of the number and wide variety of factors, Motion’s Board did
not consider it practicable to, and did not attempt to, quantify or otherwise assign relative weights to the specific
factors it considered in reaching its determination. Motion’s Board viewed its position as being based on all of
the information available and the factors presented to and considered by it. In addition, for any given factor
individual directors may have assigned different weights. This explanation of Motion’s reasons for the Business
Combination and all other information presented in this section is forward-looking in nature and, therefore,
should be read in light of the factors discussed under the section of this proxy statement/prospectus entitled
“Forward-Looking Statements.”

In considering the Business Combination, Motion’s Board gave considerable weight to the following
factors:

. Unique Market Position. DocGo is well-positioned to take advantage of the dramatic shift toward
the expansion of telehealth services in the post COVID-19 pandemic environment;

. Scalable Business Model. DocGo’s business model leverages the mobile workforce of its medical
transportation business, staffed with EMTs, paramedics, nurses and other health professionals, to
expand its telehealth and in-home healthcare offerings;

. Operating Leverage. Because DocGo’s cost structure has a relatively low variable cost
component, it has a high degree of operating leverage which can increase operating margins as
revenues grow;

. Existing Customer Relationships. DocGo has entered into partner agreements with several high
profile healthcare companies for which DocGo provides non-emergency patient transport services,
administrative services and technology that help optimize the delivery of medical services within
hospitals and clinics and drive significant recurring revenues for DocGo;

. Barriers to Entry. DocGo has what Motion’s Board believes are defensible competitive
advantages in technology, including its proprietary integrated mobility services platform, and an
extensive national footprint in the ambulance industry in which potential entrants must either apply
for a new operating license or acquire an existing license, both of which are time consuming and
potentially costly processes;

. Experienced Leadership Team. DocGo has a strong management team with significant operating
experience, led by Stan Vashovsky, CEO, who founded the company in 2015 with the vision to
revolutionize medical transportation and healthcare delivery and has over 25 years of healthcare
industry experience, and Andre Oberholzer, CFO, who joined the company in 2015 and brought
extensive finance, operations and M&A experience;

. Platform for Future Acquisitions and Expansion. A public company status, combined with the
capital to be provided from the proceeds of the PIPE and the net proceeds of Motion’s Trust
Account, is expected to provide DocGo with the platform for potential future acquisitions in a
fragmented marketplace to become a dominant market leader;

. Lock-Up. Certain of DocGo’s current securityholders holding an aggregate of 60.3 million shares
of common stock of DocGo on an as-converted basis have agreed to enter into the Lock-up
Agreement pursuant to which they agreed to retain 100% of the shares of New DocGo Common
Stock they receive in the Business Combination for six months following the Merger, subject to
early termination of such restrictions under certain circumstances (see “The Business Combination
Proposal — Related Agreements — Seller Lock-Up Agreements”), which Motion’s Board believes
reflects the DocGo stockholders’ belief in and commitment to the continued growth prospects of the
combined company;

. PIPE Investment. Third-party investor interest in the PIPE investment served as validation of the
valuation and opportunity represented by a transaction with DocGo; and
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. Attractive Valuation. Motion’s Board believes DocGo’s implied valuation following the Business
Combination relative to the current valuations experienced by comparable publicly traded
companies in the telehealth sector of the healthcare industry is favorable for Motion. Information
about such comparable companies is presented above under “— Comparable Publicly Traded
Companies Analysis.”

Motion’s Board also considered a variety of uncertainties and risks and other potentially negative factors
concerning the Business Combination, including, but not limited to, the following:

. Competition. Competition in DocGo’s industry is intense, which may cause reductions in the price
DocGo can charge for certain of its services, thereby potentially lowering DocGo’s profits;

. Loss of Key Personnel. Key personnel in DocGo’s industry is vital and competition for such
personnel is significant. The loss of any key personnel could be detrimental to DocGo’s operations;

. Macroeconomic Risks. Macroeconomic uncertainty and the effects it could have on the combined
company’s revenues;

. Benefits Not Achieved. The risk that the potential benefits of the Merger may not be fully achieved
or may not be achieved within the expected timeframe;

. Motion Stockholders Receiving Minority Position. The fact that existing Motion stockholders will
hold a minority position in the combined company; and

. Other Risks. Various other risks associated with DocGo’s business, as described in the section
entitled “Risk Factors” appearing elsewhere in this proxy statement/consent solicitation
statement/prospectus.

Motion’s Board concluded that the potential benefits that it expected Motion and its stockholders to
achieve as a result of the Business Combination outweighed the potentially negative factors associated with the
Business Combination. Accordingly, Motion’s Board unanimously determined that the Merger Agreement and
the Merger contemplated therein were advisable, fair to and in the best interests of Motion and its stockholders.

Certain Forecasted Financial Information for DocGo

DocGo provided Motion with its internally prepared forecasts, as described below. These forecasts were
prepared by DocGo solely for internal use for various purposes, including for workforce staffing, resource
allocation and other management objectives, are subjective in many respects and are therefore susceptible to
varying interpretations and the need for periodic revision based on actual experience and business
developments. These forecasts were not intended for third-party use, including by investors or holders. You are
cautioned not to rely on the forecasts in making a decision regarding the Business Combination, as the forecasts
may be materially different than actual results.

We encourage you to review DocGo’s financial statements included in this proxy statement/consent
solicitation statement/prospectus as well as the sections entitled “Selected Historical Financial Information of
DocGo” and “Unaudited Pro Forma Condensed Combined Financial Information” in this proxy
statement/consent solicitation statement/prospectus and to not rely on any single financial measure.

The forecasts were based on numerous variables and assumptions made by DocGo management at the
time, and prepared with respect to matters specific to DocGo. Based upon the passage of time and actual events
that have occurred since the forecasts were developed, the assumptions may be out of date. The DocGo
management team considered the following material estimates and hypothetical assumptions with respect to the
development of the forecasts:

. Projected Revenue (Transportation Services): Projected revenue for the Transportation Services
business is based on a variety of operational assumptions, including effective workdays in a month,
shifts per workday, and fee per trip, the latter assumption comprised of a base rate (typically
referencing a contracted fee schedule) and a per mile rate. Assumptions regarding growth in
existing markets are based on current customer contracts and the expected transportation needs of
these customers, plus assumptions regarding potential new customer contracts with healthcare
facilities within the geographic
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reach of the specific market. Entry into new geographic markets is based on a national contract that
gives the Company access to most major cities in all 50 states. The projections and assumptions are
determined by each individual market, due to geographic differences in distances traveled and
reimbursement rates. The following table summarizes major assumptions at a national level.

2021 Range 2022 Range
Effective workdays in month 23 27 23 27
Transportation
Shifts per day 280 380 486 660
Revenue per shift $ 1,078 $ 1,095 $ 1,133 $ 1,163
Price per trip $ 355 $ 364 $ 374 $ 379

. Projected Revenue (Mobile Health Services): Projected revenue for Mobile Health Services is
based on contractually established relationships with states, municipalities, businesses and
healthcare providers, and also includes assumptions related to new customer acquisitions.
Assumptions used include rate per hour and fees per procedure or event.

2021 Range 2022 Range

Effective workdays in month 23 27 23 27
Mobile Health

Rate per hour $ 131 $ 131 $ 131 $ 131
Rate per service provided $ 197 $ 262 $ 197 $ 262
Rate per event $ 1,955 $ 1,955 $ 1,955 $ 1,955
Billable hours per day 1,100 1,250 1,600 1,750
Number of events per day 1.5 2.0 1.5 2.0

. Projected Revenue Mix: Based on the aforementioned revenue assumptions, the resulting revenue

mix for the year ending December 31, 2021, from the two business segments amounts to 70.6% for
transportation services and 29.4% for mobile health services. For the year ending December 31,
2022, the resulting revenue mix amounts to 75.6% for transportation services and 24.4% for mobile
health services.

. Projected Gross Profit: Projected gross profit is driven by assumptions regarding DocGo’s cost
structure. The following table summarizes major assumptions.

2021 Range 2022 Range

Cost of Sales
Total compensation 47% 47% 45% 45%
Vehicles: fuel, maintenance, repairs and

insurance 9% 9% 9% 8%
Supplies 1% 1% 1% 1%
Rent & utilities 1% 1% 1% 1%
Other COS 1% 1% 1% 1%

. Other key assumptions impacting profitability projections include headcount and other support

expenses included in selling, general and administrative (“SG&A”) expenses. While SG&A
expenses are expected to increase in absolute dollars as DocGo grows, such expenses are expected
to represent a smaller percentage of revenue, contributing to improvements in Adjusted EBITDA
margin in future years. For the years ending December 2021 and 2022, SG&A is projected at 37.7%
and 27.9%, respectively, of revenue.
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. DocGo’s forecasts reflect anticipated costs based on its capital-efficient business model, which
utilizes lease financing for vehicles and other service delivery equipment. The terms included in the
forecasts are based on current relationships with financing institutions, assuming 5 year leases at
prevailing market interest rates.

Although the assumptions and estimates on which the forecasts for revenue and costs are based are
believed by DocGo’s management to be reasonable and representing the best then-currently available
information, the financial forecasts are forward-looking statements that are driven by assumptions that are
inherently subject to significant uncertainties and contingencies, many of which are beyond DocGo’s control.
While all forecasts are necessarily speculative, DocGo believes that the prospective financial information
covering periods beyond twelve months from its date of preparation carries increasingly higher levels of
uncertainty and should be considered in that context. There will inevitably be differences between actual and
forecasted results, and actual results may be materially greater or materially less than those contained in the
forecasts. The inclusion of the forecasted financial information in this proxy statement/consent solicitation
statement/prospectus should not be regarded as an indication that DocGo, Motion or their respective
representatives considered or consider the forecasts to be a reliable prediction of future events, and reliance
should not be placed on the forecasts.

The forecasts were requested by, and disclosed to, Motion for use as a component in its overall evaluation
of DocGo, and are included elsewhere in this proxy statement/consent solicitation statement/prospectus on that
account. DocGo has not warranted the accuracy, reliability, appropriateness or completeness of the forecasts to
anyone, including to Motion. Neither DocGo’s management nor any of its representatives has made or makes
any representation to any person regarding the ultimate performance of DocGo compared to the information
contained in the forecasts, and none of them intends to do so or to undertake any obligation to update or
otherwise revise the forecasts to reflect circumstances existing after the date when the assumptions were made,
or to reflect the occurrence of future events in the event that any or all of the assumptions underlying the
forecasts are shown to be in error. Accordingly, they should not be looked upon as “guidance” of any sort and
are not included in this proxy statement/prospectus in order to induce any Motion shareholder to vote in favor of
any of the Proposals at the Motion Annual Meeting. DocGo will not refer back to these forecasts in its future
periodic reports filed under the Exchange Act.

DocGo does not as a matter of course make public projections as to future sales, earnings or other results.
However, DocGo’s management has prepared the prospective financial information set forth below to present
the key elements of the forecasts provided to Motion. The accompanying prospective financial information was
not prepared with a view toward public disclosure or with a view toward complying with the guidelines
established by the American Institute of Certified Public Accountants with respect to prospective financial
information, but, in the view of DocGo’s management, was prepared on a reasonable basis, reflects the best
currently available estimates and judgments, and presents, to the best of management’s knowledge and belief,
the expected course of action and the expected future financial performance of DocGo. However, this
information does not reflect statements of fact and should not be relied upon as being necessarily indicative of
future results, and readers of this proxy statement/consent solicitation statement/prospectus are cautioned not to
place undue reliance on the prospective financial information. Neither DocGo’s independent auditors, nor any
other independent accountants, have compiled, examined or performed any procedures with respect to the
projected financial information contained herein, nor have they expressed any opinion or any other form of
assurance on such information or its achievability, and assume no responsibility for, and disclaim any
association with, the projected financial information.

The key elements of the financial projections provided to Motion, which assumes a continuation of the
growth DocGo has achieved over the past three years, during which it grew revenue at a compound annual
growth rate of 53%, are summarized in the following table. These forecasts were not based on PCAOB
compliant audited financials.
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Key Financial Metrics:

Historical and Projected

Financial Summary
Year Ended December 31,
2020A 2021E 2022E
(in millions)

Total Revenue $ 94 3 155 $ 267
Gross Profit 32 65 117
Adjusted EBITDA® (6) 6 43
Free Cash Flow® (6) 5 38

(1) DocGo defines Adjusted EBITDA as earnings before interest, taxes, depreciation, amortization and stock
compensation expense. Adjusted EBITDA, a non-GAAP measure, is supplemental to, and not a substitute for or
superior to, a measure of financial performance prepared in accordance with U.S. GAAP and should not be
considered as an alternative to net income (loss), operating income (loss) or any other performance measure derived
in accordance with U.S. GAAP or as an alternative to cash flows from operating activities as a measure of liquidity.

(2) DocGo defined Free Cash Flow as Adjusted EBITDA less Capital Expenditures.

Financial measures provided to a financial advisor in connection with a business combination transaction
are excluded from the definition of non-GAAP financial measures and therefore are not subject to SEC rules
regarding disclosures of non-GAAP financial measures, which would otherwise require a reconciliation of a
non-GAAP financial measure to a U.S. GAAP financial measure. Accordingly, neither Motion nor DocGo has
provided a reconciliation of the Adjusted EBITDA to net income (loss), the most directly comparable financial
measure prepared in accordance with U.S. GAAP.

This information should be read in conjunction with “DocGo Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” as well as the audited financial statements of DocGo included
elsewhere in this proxy statement/prospectus.

Satisfaction of the 80% Test

It is a requirement under Motion’s Existing Charter that any business acquired by Motion have a fair
market value equal to at least 80% of the balance of the funds in the Trust Account (excluding deferred
underwriting commissions and taxes payable on interest earned on the Trust Account) at the time of the
execution of a definitive agreement for an initial business combination. As of March 8, 2021, the date of the
execution of the Merger Agreement, the balance of the funds in Motion’s Trust Account (excluding deferred
underwriting commissions and taxes payable) was approximately $111 million, and 80% thereof represents
approximately $88.8 million. In reaching its conclusion that the Business Combination meets the 80% asset test,
the Motion Board used as a fair market value the enterprise value of approximately $870 million, which was
implied based on the terms of the transactions agreed to by the parties in negotiating the Merger Agreement and
a market validation through the PIPE investment process. The enterprise value consists of an implied equity
value of approximately $1.08 billion. In determining whether the enterprise value of approximately $870
million represents the fair market value of DocGo, the Motion Board considered all of the factors described in
this section and the Merger Agreement appended to the accompanying proxy statement/consent solicitation
statement/prospectus as Annex A, and the fact that the purchase price for Motion was the result of an arm’s
length negotiation. As a result, the Motion Board concluded that the fair market value of the business acquired
was significantly in excess of 80% of the net assets held in the Trust Account (net of any deferred underwriting
commissions and taxes payable on interest earned).
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Interests of Certain Persons in the Proposed Transaction — Motion

When you consider the recommendation of Motion’s board of directors in favor of approval of these
proposals, you should keep in mind that Motion’s directors and officers have interests in the Merger that are
different from or in addition to (and which may conflict with) your interests as a stockholder. These interests
include, among other things:

If the Merger or another business combination is not consummated by October 19, 2022, Motion
will cease all operations except for the purpose of winding up, redeeming 100% of the outstanding
Common Stock for cash and, subject to the approval of its remaining stockholders and its board of
directors, dissolving and liquidating. In such event, the 2,875,000 shares of Class B Common Stock
held by the Sponsor, which were acquired for an aggregate purchase price of $25,000 prior to the
Motion’s IPO, would be worthless because the holders are not entitled to participate in any
redemption or distribution with respect to such shares. Such shares had an estimated aggregate
market value of $[+] based upon the closing price of $[*] per public share on Nasdaq on [*], 2021,
the Motion record date.

The Sponsor purchased an aggregate of 2,533,333 warrants (the “Private Placement Warrants”)
from Motion for an aggregate purchase price of approximately $3.8 million (or $1.50 per warrant)
in a private placement simultaneously with the consummation of Motion’s IPO. A portion of the
proceeds Motion received from these purchases were placed in the Trust Account. Such Warrants
had an estimated aggregate value of $[+] based on the closing price of $[+] per Warrant on Nasdaq
on [*], 2021, the Motion record date. The Private Placement Warrants will become worthless if
Motion does not consummate a business combination by October 19, 2022.

It is currently contemplated that James Travers and Michael Burdiek will be members of the board
of directors of New DocGo after the closing of the Merger (assuming that the seven nominees
identified in this proxy statement/consent solicitation statement/prospectus to serve as directors are
elected). As such, in the future, each will receive any cash fees, stock options or stock rewards that
the New DocGo board of directors determines to pay its non-executive directors.

If Motion is unable to complete a business combination within the required time period, its Sponsor
will be liable under certain circumstances described herein to ensure that the proceeds in the Trust
Account are not reduced by the claims of target businesses or claims of vendors or other entities that
are owed money by Motion for services rendered or contracted for or products sold to Motion. If
Motion consummates a business combination, on the other hand, Motion will be liable for all such
claims.

Motion’s officers and directors, and their affiliates are entitled to reimbursement of out-of-pocket
expenses incurred by them in connection with certain activities on Motion’s behalf, such as
identifying and investigating possible business targets and business combinations. However, if
Motion fails to consummate a business combination within the required period, they will not have
any claim against the Trust Account for reimbursement. Accordingly, Motion may not be able to
reimburse these expenses if the Merger or another business combination, are not completed by
October 19, 2022.

All rights specified in Motion’s Existing Charter and indemnification agreements relating to the
right of officers and directors to be indemnified by Motion, and of Motion’s officers and directors to
be exculpated from monetary liability with respect to prior acts or omissions, will continue after a
business combination. If a business combination is not approved and Motion liquidates, Motion will
not be able to perform its obligations to its officers and directors under those provisions.
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Interests of Certain Persons in the Proposed Transaction — DocGo

When you consider the recommendation of DocGo’s board of directors in favor of adoption of the Merger
Agreement and the transactions contemplated thereby, you should keep in mind that, certain holders of equity
interest in DocGo, including directors and officers of DocGo, have entered into or will enter into the following
agreements:

Support Agreement

Certain holders of Existing DocGo Class A Stock and Existing DocGo Preferred Stock entered into
Support Agreement with the Motion in connection with the closing of the Business Combination to vote such
securities in favor of the proposed Business Combination. Please see the section entitled “Proposal No. 1 — The
Business Combination Proposal — The Merger Agreement — Related Agreements — Support Agreement” for
further information.

Lock-up Agreement

Certain holders of Existing DocGo Class A Stock and Existing DocGo Preferred Stock entered into equity
lock-up agreements whereby they agreed to be bound by restrictions on the transfer of New DocGo Common
Stock received pursuant to the Merger Agreement, for a period up to six months after the completion of the
Business Combination. Please see the section entitled “Proposal No. 1 — The Business Combination Proposal
— The Merger Agreement — Related Agreements — Seller Lock-Up Agreements” for further information.

A&R Registration Rights Agreement

Certain holders of Existing DocGo Class A Stock and Existing DocGo Preferred Stock, together with the
Sponsor and Motion, will enter into an amended and restated registration rights agreements immediately prior to
the consummation of the Business Combination, providing for certain post-Closing registration and demand
rights with respect to shares of New DocGo Common Stock issued in connection with the Merger and those
shares of New DocGo Common Stock converted from Class B Common Stock. Please see the section entitled
“Proposal No. 1 — The Business Combination Proposal — The Merger Agreement — Related Agreements —
A&R Registration Rights Agreement” for further information.

Employment Agreements

Pursuant to the Merger Agreement, Motion has covenanted to use commercially reasonable efforts to
enter into Employment Agreements with certain executive officers of DocGo prior to consummation of the
Business Combination, the terms of which will become effective upon the completion of the Business
Combination. For a description of these agreements see “Narrative Disclosure to the Summary Compensation
Table — Additional Narrative Disclosure — New Employment Agreements.”

Sources and Uses

The following tables summarize the estimated sources and uses for funding the Business Combination
assuming:

. No Redemption: The expected beneficial ownership of shares of New DocGo Common Stock
post-Business Combination in the “No Redemptions” column in the table below has been
determined based upon the following additional assumptions: (i) no holders of Public Shares
exercise their redemption rights; (ii) [__] Existing DocGo Convertible Securities remain outstanding
prior to consummation of the Business Combination and [__] Closing Shares are issued as
consideration to equityholders of DocGo; and (iii) that there are [__] shares of New DocGo
Common Stock outstanding following the consummation of the Business Combination; and

. Maximum Possible Redemption: The expected beneficial ownership of shares of New DocGo
Common Stock post-Business Combination in the “Maximum Possible Redemption” column in the
table below has been determined based upon the following additional assumptions: (i) [__] Public
Shares are redeemed for an aggregate payment of approximately $[__] million from the Trust
Account, which is the
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maximum amount of redemptions that would satisfy the Minimum Cash Condition; (ii) [__]
Existing DocGo Convertible Securities remain outstanding prior to consummation of the Business
Combination and [__] Closing Shares are issued as consideration to equityholders of DocGo; and
(iii) that there are [__] shares of New DocGo Common Stock outstanding following the
consummation of the Business Combination.

Estimated Sources and Uses (No Redemptions, in millions)

Sources Uses

Cash in Trust® $ 115 Cash to Balance Sheet $ 223
Cash from DocGo Balance Sheet $ 20 Transaction Expenses® $ 37

Rollover Equity of DocGo Equity
PIPE Investor Cash $ 125  Holders® $ 836
Equity Issuance to DocGo Equity
Holders® $ 836
Total Sources $ 1,096 Total Uses $ 1,096

(1) Represents the expected amount of the restricted investments and cash held in the Trust Account upon consummation
of the Business Combination.

(2)  Represents the total estimated transaction and financial advisory fees and expenses incurred by Motion and DocGo as
part of the Business Combination.

(3)  Excludes $50 million in Contingent Shares issuable following the consummation of the Business Combination.

Estimated Sources and Uses (Maximum Redemptions, in millions)

Sources Uses
Cash in Trust® $ 115 Cash to Balance Sheet $ 193
Cash from DocGo Balance Sheet $ 20 Transaction Expenses® $ 37
Rollover Equity of DocGo Equity
PIPE Investor Cash $ 125  Holders® $ 836
Equity Issuance to DocGo Equity
Holders® $ 836 Stockholder Redemptions $ 30

Total Sources

&

1,096 Total Uses

&£

1,096

(1) Represents the expected amount of the restricted investments and cash held in the Trust Account upon consummation
of the Business Combination.

(2)  Represents the total estimated transaction and financial advisory fees and expenses incurred by Motion and DocGo as
part of the Business Combination.

(3)  Excludes $50 million in Contingent Shares issuable following the consummation of the Business Combination.

Board of Directors Following the Proposed Transaction

At the Annual Meeting, seven directors will be elected to be the directors of New DocGo upon the closing
of the Business Combination. New DocGo’s board of directors will be divided into three classes with only one
class of directors being elected in each year and each class (except for the initial terms of the Class A and
Class B directors) serving a three-year term. If the nominees are elected, [*], [*] and [*] will be Class A directors
serving until New DocGo’s 2022 annual meeting of stockholders; [] and [+] will be Class B directors serving
until New DocGo’s 2023 annual meeting of stockholders; and [+] and [*], will be Class C directors serving until
New DocGo’s 2024 annual meeting of stockholders, and in each case, until their successors are elected and
qualified.

After completion of the proposed Business Combination:

. the corporate headquarters and principal executive offices of New DocGo will be located at 35 West
35" Street, Floor 5, New York, NY 10001; and

. if Motion’s application for listing is approved, the New DocGo Common Stock and Warrants will be
traded on Nasdaq under the symbols “DCGO” and “DCGOW,” respectively.
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Accounting Treatment

The Merger 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 accounting purposes and the
Business Combination will be treated as the equivalent of DocGo issuing stock for the net assets of Motion,
accompanied by a recapitalization. The net assets of Motion will be stated at historical cost, with no goodwill or
other intangible assets recorded.

DocGo has been determined to be the accounting acquirer based on evaluation of the following facts and
circumstances:

. DocGo’s existing stockholders will have the greatest voting interest in the combined entity after
giving effect to the merger under the no redemption and maximum redemption scenarios with
[__1% voting interest in the no redemption scenario and [__]% voting interest in the maximum
redemption scenario;

. After giving effect to the Merger, the largest individual minority stockholder of the combined entity
will be an existing stockholder of DocGo;

. DocGo’s existing directors and individuals designed by existing DocGo stockholders will represent
the majority of the New DocGo board of directors;

. DocGo’s senior management will be the senior management of New DocGo; and
. DocGo is the larger entity based on historical revenue and has the larger employee base.

Other factors were considered, including the purpose and intent of the merger, noting that the
preponderance of evidence as described above is indicative that DocGo is the accounting acquirer in the merger.

Certain Engagements in Connection with the Business Combination and Related Transactions

Deutsche Bank was engaged by DocGo to act as financial advisor to DocGo in connection with the
Business Combination and will receive compensation in connection with its role as financial advisor to DocGo.
Motion also engaged Deutsche Bank to act as co-placement agent with Barclays with respect to the $125
million PIPE Investment. Deutsche Bank will receive fees and expense reimbursements in connection therewith.
Deutsche Bank did not provide any advice to Motion, including, but not limited to, with respect to the valuation
of DocGo or the terms of the Business Combination. After carefully considering the potential benefits of
engaging Deutsche Bank for both roles, Motion and DocGo each consented to Deutsche Bank’s roles as
financial advisor to DocGo in connection with the Business Combination and as co-placement agent to Motion
in connection with the PIPE Investment and waived any potential conflicts in connection with such dual roles.

Deutsche Bank (together with its affiliates) is a full service financial institution engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investing, hedging, market making, brokerage and other financial
and non-financial activities and services. Deutsche Bank and its affiliates may provide investment banking and
other commercial dealings to Motion, DocGo and their respective affiliates in the future, for which they would
expect to receive customary compensation.

In addition, in the ordinary course of its business activities, Deutsche Bank and its affiliates, officers,
directors and employees may make or hold a broad array of investments and actively trade debt and equity
securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve
securities and/or instruments of Motion or its respective affiliates. Deutsche Bank and its affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

Material United States Federal Income Tax Considerations for Stockholders Exercising Redemption
Rights

For a detailed discussion of the material U.S. federal income tax considerations for holders of Public
Shares with respect to the exercise of redemption rights, see “U.S. Federal Income Tax Considerations — Tax
Consequences of a Redemption of Public Shares” beginning on page 137. The consequences of a redemption to
any particular
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stockholder will depend on that stockholder’s particular facts and circumstances. Accordingly, you are urged to
consult your tax advisor to determine your tax consequences from the exercise of your redemption rights,
including the applicability and effect of U.S. federal, state, local and non-U.S. income and other tax laws in
light of your particular circumstances.

Regulatory Matters

The Transactions are not subject to any additional federal or state regulatory requirement or approval,
except for the filing of required notifications and the expiration or termination of the required waiting periods
under the HSR Act and filings with the applicable state offices necessary to effectuate the Merger.

Vote Required for Approval

The approval of the Business Combination Proposal will require the affirmative vote of the holders of a
majority of the then outstanding shares of Motion Common Stock present in person (which would include
presence at a virtual meeting or by proxy) and entitled to vote at the Motion Annual Meeting. Abstentions count
as a vote “against” the Business Combination Proposal, because an abstention represents a share entitled to vote
and thus is included in the denominator in determining the percentage approving the proposal. The Business
Combination Proposal is considered a non-routine proposal, and, accordingly, brokers are not entitled to vote on
this proposal without receiving voting instructions, and broker non-votes will have no effect on the Business
Combination Proposal. Additionally, the Transactions will not be consummated if Motion would have less than
$5,000,001 of net tangible assets immediately prior to or upon consummation of the Transactions.

The approval of the Business Combination Proposal is a condition to the consummation of the
Transactions. If the Business Combination Proposal is not approved, the other proposals (except an
Adjournment Proposal, as described below) will not be presented to the stockholders for a vote.

As of the date of this proxy statement/consent solicitation statement/prospectus, Motion does not believe
there will be any changes or waivers that Motion’s directors and officers would be likely to make after
stockholder approval of the Business Combination Proposal has been obtained. While certain changes could be
made without further stockholder approval, Motion will circulate a new or amended proxy statement/consent
solicitation statement/prospectus and resolicit Motion’s stockholders if changes to the terms of the transaction
that would have a material impact on its stockholders or represent a fundamental change in the proposals being
voted upon.

The Sponsor and Motion’s officers and directors are subject to that certain Insider Letter with Motion,
dated October 14, 2020 (the “Insider Letter”), whereby they have agreed to vote their shares of Motion
Common Stock in favor of the Business Combination Proposal. As of the record date for the Motion Annual
Meeting, these holders together beneficially owned and were entitled to vote an aggregate of 2,875,000 shares
of Class B Common Stock, which currently constitutes 20.0% of the outstanding shares of Motion Common
Stock. In addition to the shares held by the Sponsor and Motion’s officers and directors, Motion would need
4,312,501 shares, or approximately 37.5% of the 11,500,000 shares of Class A Common Stock sold in Motion’s
initial public offering, to be voted in favor of the Business Combination Proposal in order for it to be approved
assuming all outstanding shares are voted on such proposal. If only a quorum of shares of Motion Common
Stock is present at the Motion Annual Meeting, Motion would need only 6.3% of the Class A Common Stock to
be voted in favor of the Business Combination Proposal in order for it to be approved (provided that
consummation of the Business Combination is conditioned upon, among other things approval of the Charter
Proposals and Nasdaq Proposal, compliance with the Minimum Cash Condition, and the requirement that
Motion have net tangible assets of less than $5,000,001 immediately prior to or upon consummation of the
Transactions).

Recommendation of the Motion Board of Directors

MOTION’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
STOCKHOLDERS VOTE “FOR” THE BUSINESS COMBINATION PROPOSAL.
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PROPOSALS NO. 2.A THROUGH 2.1 — THE CHARTER PROPOSALS

Overview

Motion stockholders are being asked to adopt the Proposed Charter in the form attached hereto as
Annex B, which, in the judgment of Motion’s board of directors, is necessary to adequately address the needs of
New DocGo following the consummation of the Transactions.

The following is a summary of the key amendments effected by the Proposed Charter, but this summary is
qualified in its entirety by reference to the full text of the Proposed Charter, a copy of which is included as
Annex B:

(a) Proposal No. 2.A: provide for one class of common stock as opposed to two classes of common
stock;

(b) Proposal No. 2.B: increase the number of authorized shares of common stock from 50,000,000
shares to 500,000,000 shares and increase the number of authorized shares of preferred stock from 1,000,000
shares to 50,000,000 shares;

(c) Proposal No. 2.C: require an affirmative vote of holders of at least two-thirds (66%5%) of the voting
power of all of the then outstanding shares of voting stock following the consummation of the Transactions,
voting together as a single class, to amend, alter, repeal or rescind certain provisions of the Proposed Charter;

(d) Proposal No. 2.D: require an affirmative vote of holders of at least two-thirds (66%5%) of the voting
power of all of the then outstanding shares of voting stock of following the consummation of the Transactions,
voting together as a single class, for stockholders to amend, alter, repeal or rescind any provision of the bylaws;

(e) Proposal No. 2.E: provide for the removal of directors with cause only by stockholders voting at
least two-thirds (66%3%) of the voting power of all of the then outstanding shares of voting stock of following
the consummation of the Transactions, voting together as a single class;

(f) Proposal No. 2.F: provide that actions of stockholders must be taken at a duly called annual or
special meeting of stockholders and may not be effected by written consent unless such action is recommended
or approved by all members of the board of directors then in office;

(h) Proposal No. 2.G: provide that special meetings of the stockholders may be called only by or at the
direction of the board of directors, the chairman of the board of directors, or the chief executive officer;

(i) Proposal No. 2.H: provide that any increase or decrease in the number of authorized shares of any
class or classes of stock (but not below the number of shares then outstanding) requires the affirmative vote of
the holders of the majority of the voting power of the stock entitled to vote generally in the election of directors,
voting together as a single class, without a separate vote of the holders of the class or classes the number of
authorized shares of which are being increased or decreased, unless a separate voting standard is expressly set
forth in the certificate of designation of preferred stock; and

(g) Proposal No. 2.I:  replace the Existing Charter with the Proposed Charter and remove the various
provisions applicable only to special purpose acquisition companies that will no longer be applicable to Motion
after the consummation of the Transactions, including the elimination of Article IX (Business Combination
Requirements) and changing Motion’s name from “Motion Acquisition Corp.” to “DocGo Inc.” immediately
following the Effective Time.

Proposals No. 2A through 2.1 are cross-conditioned on one another, and collectively are referred to herein
as the “Charter Proposals™.

The section entitled “Comparison of Corporate Governance and Stockholders’ Rights” summarizes the
principal, material changes proposed to be made between (i) the Existing Charter and the Proposed Charter and
(ii) the certificate of incorporation of DocGo and the Proposed Charter, respectively. This summary is qualified
by reference to the complete text of the Proposed Charter, a copy of which is attached to this proxy
statement/consent solicitation statement/prospectus as Annex B. All stockholders are encouraged to read the
Proposed Charter in its entirety for a more complete description of its terms.
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Reasons for the Charter Amendments

Each of the proposed amendments was negotiated as part of the Business Combination. Motion’s board of
directors’ reasons for proposing each of these amendments to the Existing Charter is set forth below.

Proposal No. 2.A: Single Class of Common Stock — The Existing Charter contains provisions
regarding the conversion of Class B Common Stock and anti-dilution protections in respect of Class B Common
Stock. The Existing Charter also requires the affirmative vote of the holders of a majority of the shares of
Class B Common Stock in order to make any amendment that would alter or change the powers, preferences or
other rights of the holders of Class B Common Stock. The Proposed Charter eliminates Class B Common Stock
and any rights of holders thereof. Following the Merger, all shares of Class B Common Stock will have
converted into Class A Common Stock and the protections afforded the Class B Common Stock while Motion
was a special purpose acquisition company will no longer be necessary. Motion’s board of directors believes
that the provisions relating to the Class B Common Stock will no longer be relevant to New DocGo and should
be eliminated to allow New DocGo to have a streamlined capital structure.

Proposal No. 2.B: Authorized Shares — The Existing Charter authorizes (a) 62,500,000 shares of
common stock, consisting of 50,000,000 shares of Class A Common Stock and 12,500,000 shares of Class B
Common Stock and (b) 1,000,000 shares of preferred stock. Proposal No. 2.B provides that New DocGo will be
authorized to issue 550,000,000 shares, consisting of 500,000,000 shares of common stock and 50,000,000
shares of preferred stock.

Motion’s board of directors believes the increase in authorized shares of common stock is necessary in
order for New DocGo to have sufficient authorized common stock to issue to the stockholders of DocGo
pursuant to the Merger Agreement and the transactions contemplated thereby, including the issuance of the
Contingent Shares and the reservation of shares pursuant to the Incentive Plan. The Motion board of directors
also believes that it is important for New DocGo to have available for issuance a number of authorized shares of
common stock and preferred stock sufficient to support growth and to provide flexibility for future corporate
needs (including, if needed, as part of financing for future growth acquisitions). The shares of New DocGo
Common Stock to be authorized would be issuable as consideration for the Merger and the other transactions
contemplated by in this proxy statement/consent solicitation statement/prospectus, and for any proper corporate
purpose, including future acquisitions, capital raising transactions consisting of equity or convertible debt, stock
dividends or issuances under current and any future stock incentive plans. The shares of New DocGo preferred
stock to be authorized would be issuable for any proper corporate purpose, including future acquisitions and
capital raising transactions.

Proposal No. 2.C: Required Vote to Amend the Charter — The Existing Charter may only be amended
with the approval of a majority of Motion’s board of directors and the holders of a majority of the outstanding
Motion Common Stock (subject to (i) certain supermajority stockholder approval requirements with respect to
redemption provisions and (ii) changes altering or changing the powers, preferences or relative, participating,
optional or other or special rights of the Class B Common Stock require the vote or written consent of the
holders of a majority of the Class B Common Stock). The Proposed Charter would require an affirmative vote
of holders of at least two-thirds (66 2/3%) of the voting power of all of the then outstanding shares of voting
stock of New DocGo, voting together as a single class, to amend, alter, repeal or rescind certain provisions of
the Proposed Charter. We believe that supermajority voting requirements proposed herein are appropriate at this
time to protect all stockholders against the potential self-interested actions by one or a few large stockholders.

In reaching this conclusion, the Motion board of directors was cognizant of the potential for certain stockholders
to hold a substantial beneficial ownership of New DocGo. Motion further believes that, going forward, a
supermajority voting requirement encourages the person seeking control of New DocGo to negotiate with the
board of directors to reach terms that are appropriate for all stockholders.

Proposal No. 2.D: Required Vote to Amend the Bylaws — The Existing Charter provides that our
bylaws may be amended by the affirmative vote of the holders of a majority of the voting power of all then
outstanding shares of capital stock entitled to vote generally in the election of directors, voting together as a
single class. The Propose Charter would require an affirmative vote of holders of at least two-thirds (66%5%) of
the voting power of all of the then outstanding shares of voting stock of New DocGo entitled to vote generally
in an election of directors to adopt, amend, alter or repeal or rescind the bylaws. The ability of the majority of
the board to amend the bylaws would remain unchanged. We believe that supermajority voting requirements are
appropriate at this time to protect all stockholders against the potential self-interested actions by one or a few
large stockholders. In reaching this
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conclusion, Motion’s board of directors was cognizant of the potential for certain stockholders to hold a
substantial beneficial ownership of New DocGo. We further believe that going forward, a supermajority voting
requirement encourages the person seeking control of New DocGo to negotiate with the board to reach terms
that are appropriate for all stockholders

Proposal No. 2.E: Removal of Directors — Motion’s bylaws provide that directors may be removed
from office at any time, but only for cause and only by the affirmative vote of holders of a majority of the
voting power of all then outstanding shares of capital stock entitled to vote generally in the election of directors.
The Proposed Charter would allow for the removal of directors with cause only by stockholders voting at least
two-thirds (66%5%) of the voting power of all of the then outstanding shares of voting stock entitled to vote at
an election of directors. We believe that supermajority voting requirements are appropriate at this time to protect
all stockholders against the potential self-interested actions by one or a few large stockholders. In reaching this
conclusion, Motion’s board of directors was cognizant of the potential for certain stockholders to hold a
substantial beneficial ownership of New DocGo. Motion further believes that going forward, a supermajority
voting requirement encourages the person seeking control of New DocGo to negotiate with the board of
directors to reach terms that are appropriate for all stockholders.

Proposal No. 2.F: Stockholder Action by Written Consent. — The Existing Charter contains no
provisions for stockholder action by written consent. The Proposed Charter would provide that actions of
stockholders must be taken at a duly called annual or special meeting of stockholders and may not be effected
by written consent unless such action is recommended or approved by all members of the board of directors
then in office. Eliminating the right of stockholders to act by written consent limits the circumstances under
which stockholders can act on their own initiative to remove directors or alter or amend our organizational
documents outside of a duly called special or annual meeting of the stockholders. Our board believes this is
desirable to provide all New DocGo stockholders with notice of actions proposed to be taken or approved by the
stockholders and to provide all New DocGo stockholders with the opportunity to participate in the consideration
of such actions or other approval items. Further, our board of directors believes that limiting stockholders’
ability to act by written consent will reduce the time and effort the board of directors and management would
need to devote to stockholder proposals, which time and effort could distract our board of directors and
management from other important company business.

Proposal No. 2.G: Special Meetings — At present, the Existing Charter contains no provisions for the
calling of a special meeting of stockholders. The Proposed Charter would provide that special meetings of the
stockholders may be called only by or at the direction of the board of directors, the chairman of the board of
directors, or the chief executive officer. We believe this achieves a reasonable balance between enhancing
stockholder rights and adequately protecting the long-term interests of New DocGo and its stockholders.

Proposal No. 2.H: No Class Vote on Changes in Authorized Number of Shares of Common Stock —
The Existing Charter contains no specific provision regarding the required vote to change the authorized
number of shares of common stock. The Proposed Charter would provide that any increase or decrease in the
number of authorized shares of any class or classes of stock (but not below the number of shares then
outstanding) requires the affirmative vote of the holders of the majority of the voting power of the stock entitled
to vote generally in the election of directors, voting together as a single class, without a separate vote of the
holders of the class or classes the number of authorized shares of which are being increased or decreased, unless
a separate voting standard is expressly set forth in the certificate of designation of preferred stock. The board of
directors believes that vesting the power to authorize changes in the authorized number of shares of common
stock in the holders of stock entitled to vote in the election of directors will give the company greater flexibility
to use its share capital.

Proposal No. 2.I: Replacement of the Existing Charter — The Existing Charter would be amended and
replaced in its entirety with the Proposed Charter. This includes approval of all other changes in the Proposed
Charter and related clean up changes, as well as the removal of provisions of the Existing Charter that will no
longer be relevant, in connection with replacing the Existing Charter with the Proposed Charter, including the
elimination of certain provisions related to Motion’s status as a blank check company, which is desirable
because these provisions will serve no purpose following the Merger. For example, these proposed amendments
remove the requirement to dissolve New DocGo if the initial business combination is not completed within a
certain period of time and will allow New DocGo to continue as a corporate entity with perpetual existence
following consummation of the Merger. Perpetual existence is the usual period of existence for corporations and
the Motion board of directors believes it is the most appropriate period for New DocGo following the Merger.
In addition, certain other provisions
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in the Existing Charter require that proceeds from Motion’s IPO be held in the Trust Account until a business
combination or liquidation has occurred. These provisions cease to apply once the Merger is consummated. The
amendments would also change Motion’s name from “Motion Acquisition Corp.” to “DocGo Inc.” immediately
following the Effective Time.

Vote Required for Approval

The approval of each of the Charter Proposals will require the affirmative vote of the holders of sixty-five
percent (65%) of the outstanding shares of Motion Common Stock on the record date. Abstentions will have the
same effect as a vote “against” the Charter Proposals. Each Charter Proposal is considered a non-routine
proposal, and, accordingly, brokers are not entitled to vote on those proposals without receiving voting
instructions, and broker non-votes will have the same effect as a vote “against” such proposals.

The Charter Proposals are cross-conditioned on one another. Failure to approve any of the Proposal
No. 2.A through 2.1 will result in none of the Charter Proposals being effected.

If the Business Combination Proposal is not approved, the Charter Proposals will not be presented at the
Motion Annual Meeting. The Merger is conditioned upon the approval of each of the Charter Proposals, subject
to the terms of the Merger Agreement. Notwithstanding the approval of each of the Charter Proposals, if the
Merger is not consummated for any reason, the amendments contemplated by the Charter Proposals will not be
effected.

The Sponsor and Motion’s officers and directors have indicated that they intend to vote their shares of
Motion Common Stock in favor of the Charter Proposals.

Recommendation of the Motion Board of Directors

MOTION’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
STOCKHOLDERS VOTE “FOR” EACH OF THE CHARTER PROPOSALS.
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PROPOSAL NO. 3 — THE DIRECTOR ELECTION PROPOSAL

Overview

Upon the consummation of the Business Combination, the New DocGo Board will consist of seven
(7) directors. Assuming the Business Combination Proposal is approved at the Motion Annual Meeting, holders
of Motion Common Stock are being asked to elect seven (7) directors to the New DocGo Board, effective upon
the consummation of the Merger. The election of these directors is contingent upon the closing of the Merger.

Biography of Nominees

Name Age Position

Stan Vashovsky 49  Director Nominee; Proposed Chairman; Chief Executive Officer
Chris Fillo 57  Director Nominee

Ely D. Tendler 53  Director Nominee; General Counsel; Secretary

Ira Smedra 72 Director Nominee

[<] [] Director Nominee

James M. Travers 69  Director Nominee

Michael Burdiek 61 Director Nominee

Stan Vashovsky is currently the Chief Executive Officer and Chairman of the board of directors of
DocGo, a position which he has held since DocGo’s inception. Mr. Vashovsky co-founded DocGo in 2015 with
the vision to revolutionize medical transportation and mobile healthcare delivery. During his undergraduate
studies, Mr. Vashovsky founded Medcare, a medical technology company that was acquired by Philips
Healthcare in 2005. He then continued to serve as vice president of software innovation at Philips for over six
years, from 2001 to 2007. Mr. Vashovsky also conducted a turnaround of Health Systems Solutions, a public
company, serving as its Chairman and CEO, which ultimately led to a successful sale to a private equity firm in
2011. Mr. Vashovsky has over 25 years of healthcare technology experience and spent over 20 years as a
volunteer paramedic

Chris Fillo is currently a member of the board of directors of DocGo, a position he has held since
May 2019. Mr. Fillo is the co-founder and Chief Operating Officer of MSA Advisors, LLC, an SEC-registered
advisory and investment platform founded in 1997 for a select group of ultra-high net worth media and
entertainment industry entrepreneurs and select institutions. Among other responsibilities, Mr. Fillo oversees the
firm’s private equity fund investments and real estate investments and serves on the investment committee of
MSA Enterprises, LP and 1868 Univeritas Fund LP, two growth equity and opportunistic private funds. Prior to
co-founding MSA Advisors in January 1997, Mr. Fillo spent four years in investment banking at Schroder
Wertheim as a Vice President where he covered entertainment, recreation, and leisure companies. Prior to that,
from 1988 to 1990, he worked for Security Pacific Corporation in their structured finance origination group. Mr.
Fillo holds an MBA from The Anderson School of Management at UCLA, where he was a Venture Capital
Fellow Scholarship recipient, and earned a B.A. in Government from Cornell University

Ely D. Tendler is currently a member of the board of directors of DocGo and serves as its General
Counsel, a position he has held since 2015. Mr. Tendler is Principal of Ely D. Tendler Strategic and Legal
Services and has over 25 years of experience as an attorney, combining the law with extensive transactional,
operational and managerial experience. In addition to DocGo and his private practice, Mr. Tendler has held
various senior legal and executive positions including as Special Counsel and interim General Counsel for
Oscar Insurance from 2013 to 2017, Managing Member of the Olympia Group, a C-level advisory firm, from
2008 to 2018, and General Counsel and Chief Legal Officer for IDT Telecom and IDT Corporation from 2003
to 2008. Earlier, Mr. Tendler was an Associate at Kramer Levin Naftalis & Frankel LLP, involved with over $50
billion of mergers and acquisitions and securities offerings. He holds a Juris Doctorate in Law from Yale Law
School.

Ira Smedra is currently a member of the board of directors of DocGo, a position which he has held since
2005. Mr. Smedra is a founder and president of the ARBA Group. Since 1971, the ARBA Group and its
affiliates have developed, managed, and owned a portfolio of real estate including retail, multifamily, and
healthcare properties in 18 states. The retail properties consist of approximately two million square feet of
space, anchored by major national and international brands. The multifamily properties have approximately
4,000 units located across five states. The healthcare portfolio includes more than 200 skilled nursing facilities
located in eight states along with two acute care hospitals. Mr. Smedra holds a B.A. degree in Psychology from
the University of California, Los Angeles.
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James M. Travers has served as Motion’s Chairman of the Board since its formation. Mr. Travers has
over 30 years of industry experience leading multi-national companies selling and marketing high technology
products and services. In addition, he has diverse experience successfully building high growth companies in
the public and private sectors. Mr. Travers served as the Chairman of the Board of Fleetmatics Group PLC
(NYSE: FLTX), a global provider of mobile workforce solutions for service-based businesses of all sizes
delivered as software-as-a-service (SaaS), from 2013 to 2016 and served as its Chief Executive Officer from
2006 to 2016. While Chief Executive Officer of Fleetmatics, Mr. Travers had responsibility for the company’s
global operations and strategic direction. Prior to joining Fleetmatics, he served as Senior Vice President of the
Americas of GEAC Computer Corporation Limited (Nasdaq: GEAC) where he helped grow the company
through a series of successful acquisitions in addition to delivering strong organic revenue growth. Prior to
GEAC, Mr. Travers was Chief Executive Officer and Chief Operating Officer of Harbinger Corporation
(Nasdaq: HRBC), a leading provider of e-commerce software and services. Mr. Travers previously held senior
level positions in sales, marketing and general management with Texas Instruments Inc. Mr. Travers holds a
Business Administration degree from East Stroudsburg University of Pennsylvania and an Executive MBA
studies at the McCombs School of Business at the University of Texas in Austin, Texas. We believe Mr. Travers
is well-qualified to serve as a member of the New DocGo board of directors due to his business experience,
contacts and relationships.

Michael Burdiek has served as Motion’s Chief Executive Officer and a member of Motion’s board of
directors since its formation. Mr. Burdiek served as President, Chief Executive Officer and a director of
CalAmp Corp. (Nasdaq: CAMP), a SaaS technology company providing wireless communications solutions,
from June 2006 to March 2020, and since March 2020, Mr. Burdiek has served as an advisor to CalAmp. He
joined CalAmp as Executive Vice President in 2006, was appointed President of its Wireless DataCom segment
in 2007, and was named Chief Operating Officer in 2008. In 2010, his responsibilities were expanded further,
and he was given the additional title of President. He was promoted to Chief Executive Officer and director in
2011. Prior to joining CalAmp, Mr. Burdiek was the President and Chief Executive Officer of Telenetics
Corporation, a manufacturer of data communications products, from 2003 to 2006. From 1987 to 2003, Mr.
Burdiek held a variety of technical and executive management roles with Comarco, Inc., a provider of test
solutions to the wireless industry. Mr. Burdiek began his career as a design engineer with Hughes Aircraft
Company. He currently serves as a member of the Board of Directors of Five9, Inc. (Nasdaq: FIVN), a SaaS
cloud-based contact center software company. He holds MBA and MSEE degrees from California State
University — Fullerton, and a B.S. degree in Electrical Engineering from Kansas State University. We believe
Mr. Burdiek is well-qualified to serve as a member of the New DocGo board of directors due to his business
experience, contacts and relationships.

Vote Required for Approval

The election of directors requires a plurality of the votes cast by Motion stockholders. “Plurality” means
that the individuals who receive the largest number of votes cast “FOR” will be elected as directors (even if they
receive less than a majority of the votes cast). Consequently, because this is an uncontested election, any
director nominee who receives at least one vote “FOR” will be elected as a director. Brokers are not entitled to
vote on the Director Election Proposal absent voting instructions from the beneficial holder because the Director
Election Proposal is considered “non-routine.” Broker non-votes will have no effect with respect to the Director
Election Proposal.

If the Business Combination Proposal is not approved or any of the Charter Proposals or Nasdaq Proposal
are not approved and the applicable condition in the Merger Agreement is not waived, the Director Election
Proposal will not be presented at the Motion Annual Meeting.

The Sponsor and Motion’s officers and directors have indicated that they intend to vote their shares of
Motion Common Stock in favor of the Director Election Proposal.

Recommendation of the Motion Board of Directors

MOTION’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
STOCKHOLDERS VOTE “FOR” THE ELECTION OF EACH OF THE SEVEN DIRECTORS
NOMINATED IN THE DIRECTOR ELECTION PROPOSAL.
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PROPOSAL NO. 4 — THE NASDAQ PROPOSAL

Overview

In connection with the Merger, an aggregate of 83,600,000 Closing Shares and up to 5,000,000
Contingent Shares are proposed to be issued to DocGo securityholders. Additionally, Motion entered into a
series of PIPE Agreements with the PIPE Investors for the sale of an aggregate of 12,500,000 shares of New
DocGo Common Stock at a price of $10.00 per share, for an aggregate purchase price of $125,000,000 which
PIPE Investment will close simultaneously with the Merger. Accordingly, assuming the Business Combination
Proposal is approved, the consideration to be issued by Motion in connection with the consummation of the
Merger Agreement (including the Contingent Shares) and the PIPE Investment will consist of up to 101,100,000
shares of New DocGo Common Stock.

Pursuant to the Lock-up Agreements, certain holders of Existing DocGo Preferred Stock and Existing
DocGo Common Stock will be restricted from transferring any Closing Shares and Earnout Shares received, for
up to six (6) months after the completion of the proposed Business Combination. For more information on the
Lock-up Agreement, please see the section entitled “Proposal No. 1 — The Business Combination Proposal —
The Merger Agreement — Related Agreements — Seller Lock-Up Agreements.” Pursuant to that existing letter
agreement by and between Sponsor and Motion, Sponsor will be bound by restrictions on the transfer of its New
DocGo Common Stock for up to one year after the completion of the proposed Business Combination. For more
information on the Sponsor Lock-up Agreement, please see the section entitled “Proposal No. 1 — The Business
Combination Proposal — Interest of Certain Persons in the Proposed Transaction — Sponsor Lock-Up
Agreement.”

The terms of the Merger Agreement and PIPE Investment are complex and only briefly summarized
above. For further information, please see the full text of the Merger Agreement, which is attached as Annex A
hereto. A copy of the form PIPE Agreement is filed herewith as Exhibit 10.12. The discussion herein is
qualified in its entirety by reference to such documents.

Reasons for the Approval
We are seeking stockholder approval in order to comply with Nasdaq Listing Rules 5635(a) and (b).

Under Nasdaq Listing Rule 5635(a), stockholder approval is required prior to the issuance of securities in
connection with the acquisition of another company if (1) where, due to the present or potential issuance of
common stock, including shares issued pursuant to an earn-out provision or similar type of provision, or
securities convertible into or exercisable for common stock, other than a public offering for cash: (A) the
common stock has or will have upon issuance voting power equal to or in excess of 20% of the voting power
outstanding before the issuance of stock or securities convertible into or exercisable for common stock; or
(B) the number of shares of common stock to be issued is or will be equal to or in excess of 20% of the number
of shares of common stock outstanding before the issuance of the stock or securities; or (2) any director, officer
or Substantial Shareholder (as defined by Nasdaq Listing Rule 5635(e)(3)) of the company has a 5% or greater
interest (or such persons collectively have a 10% or greater interest), directly or indirectly, in the company or
assets to be acquired or in the consideration to be paid in the transaction or series of related transactions and the
present or potential issuance of common stock, or securities convertible into or exercisable for common stock,
could result in an increase in outstanding common shares or voting power of 5% or more.

Under Nasdaq Listing Rule 5635(b), stockholder approval is required when any issuance or potential
issuance will result in a “change of control” of the issuer. Although Nasdaq Listing Rules do not specifically
discuss what constitutes a “change of control” for purposes of Rule 5635(b), related guidance with respect to
Nasdagq Listing Rule 5635(b) has indicated that the acquisition of, or right to acquire, by a single investor or
affiliated investor group, as little as 20% of the common stock (or securities convertible into or exercisable for
common stock) or voting power of an issuer could constitute a change of control.

The maximum aggregate number of shares of New DocGo Common Stock issuable pursuant to the
Merger Agreement and PIPE Agreements represents greater than 20% of the number of shares of Motion
Common Stock outstanding before such issuance. The issuance of such shares would result in significant
dilution to our stockholders. As a result, stockholder approval of the issuance of shares of Motion Common
Stock issuable pursuant to the Merger Agreement and PIPE Agreements is required under Nasdaq rules.
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Vote Required for Approval

The approval of the Nasdaq Proposal will require the affirmative vote of the holders of a majority of the
then outstanding shares of Motion Common Stock present in person (which would include presence at a virtual
meeting or by proxy) and entitled to vote at the Motion Annual Meeting. Abstentions will have the same effect
as a vote “against” the Nasdaq Proposal because an abstention represents a share entitled to vote. Brokers are
not entitled to vote on the Nasdaq Proposal absent voting instructions from the beneficial holder because the
Nasdaq Proposal is considered “non-routine.” Consequently, broker non-votes will have no effect with respect
to the Nasdaq Proposal.

If the Business Combination Proposal is not approved, the Nasdaq Proposal will not be presented at the
Motion Annual Meeting. The Merger is conditioned upon the approval of the Nasdaq Proposal, subject to the
terms of the Merger Agreement. Notwithstanding the approval of the Nasdaq Proposal, if the Merger is not
consummated for any reason, the actions contemplated by the Nasdaq Proposal will not be effected.

The Sponsor and Motion’s officers and directors have indicated that they intend to vote their shares of
Motion Common Stock in favor of the Nasdaq Proposal.

Recommendation of the Motion Board of Directors

MOTION’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
STOCKHOLDERS VOTE “FOR” THE NASDAQ PROPOSAL.
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PROPOSAL NO. 5 — THE INCENTIVE PLAN PROPOSAL

Overview

Stockholders are being asked to approve and adopt the Incentive Plan Proposal. A total of [+] shares of
New DocGo Common Stock will be reserved for issuance under the Incentive Plan. Motion’s board of directors
approved the Incentive Plan on [+], 2021, subject to stockholder approval at the Motion Annual Meeting. The
Incentive Plan is described in more detail below. A copy of the Incentive Plan is attached as Annex D to this
proxy statement/consent solicitation statement/prospectus. If approved by our stockholders, the Incentive Plan
will be administered by New DocGo’s board of directors or by a committee that the board of directors
designates for this purpose (referred to below as the plan administrator), which will have the authority to make
awards under the Incentive Plan.

After careful consideration, Motion’s board of directors believes that approving the Incentive Plan is in
the best interests of Motion and its stockholders. The Incentive Plan will promote ownership in New DocGo
following the Merger by the employees, officers, and non-employee directors and other service providers of
New DocGo and its subsidiaries and aligns incentives the interests between these service providers and
stockholders by permitting these service providers to receive compensation in the form of awards denominated
in, or based on the value of, shares of New DocGo Common Stock. Therefore, Motion’s board of directors
recommends that the Motion stockholders approve the Incentive Plan. If the stockholders approve the Incentive
Plan, it will become effective upon the consummation of the Transactions.

Essential Incentive Plan

DocGo operates in a challenging marketplace in which its success depends to a great extent on its ability
to attract and retain employees, directors and other service providers of the highest caliber. One of the tools
DocGo regards as essential in addressing these human resource challenges is a competitive equity incentive
program. The planned employee equity incentive program provides a range of incentive tools and sufficient
flexibility to permit the Compensation Committee of the New DocGo Board to implement them in ways that
will make effective use of the shares that stockholders authorize for incentive purposes. New DocGo intends to
use these incentives to attract new key employees and to continue to retain existing key employees, directors
and other service providers for the long-term benefit of New DocGo and its stockholders. Approval of the
Incentive Plan by Motion’s stockholders will allow New DocGo to continue to grant equity incentive awards at
levels determined by the New DocGo Board and Compensation Committee. The Incentive Plan will also allow
New DocGo to utilize a broad array of equity incentives in order to secure and retain the services of its
employees, directors and other service providers, and to provide long-term incentives that align the interests of
its employees, directors and other service providers with the interests of its stockholders.

Requested Share Authorization

The Incentive Plan authorizes the Compensation Committee, or such other committee as designated by
the board of directors of New DocGo to administer the plan, which will be comprised of one or more members
of board of directors of New DocGo (the “plan administrator”), to grant options, stock appreciation rights,
restricted stock units and restricted stock, any of which may be performance-based, as determined by the plan
administrator. Under the Incentive Plan, New DocGo will be authorized to issue up to [*] shares of New DocGo
Common Stock.

Best Practices of the Incentive Plan

The Motion board of directors believes that the provisions of the Incentive Plan reflect Motion’s
commitment to strong corporate governance practices in the interest of its stockholders in the following ways:

. the Incentive Plan prohibits, other than in connection with a change in capitalization or certain other
corporate transactions, amending the terms of outstanding stock options or stock appreciation rights
(“SARs”) to reduce the exercise price of such award, or cancelling and re-granting or exchanging an
option or SAR for cash or a new award with a lower (or no) exercise price at any time when the
exercise price of such award is above the fair market value of a share of the New DocGo Common
Stock;
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. the Incentive Plan prohibits issuing stock options or SARs with an exercise price below the fair
market value of a share of New DocGo Common Stock on the date of grant;

. the Incentive Plan generally requires that all awards (other than awards representing up to 5% of the
authorized share reserve and substitute awards) are subject to vesting or forfeiture restrictions for at
least one year following the date of grant;

. the Incentive Plan prohibits dividends or dividend equivalents in respect of stock options or SARs;
and
. the Incentive Plan limits the aggregate dollar value of equity-based awards (based on the grant date

value) and cash compensation, whether granted under the Incentive Plan or otherwise, during any
calendar year to any non-employee director to no more than $[*], or [*]% of such limits during any
calendar year in which a director first joins the board of directors or is first designated as chairman.

Summary of the Incentive Plan

The following is a summary of the material features of the Incentive Plan. The summary is qualified in its
entirety by reference to the complete text of the Incentive Plan attached as Annex D to this proxy
statement/consent solicitation statement/prospectus.

Purpose; Types of Awards. The purpose of the Incentive Plan is to promote and closely align the
interests of employees, officers, non-employee directors and other service providers of New DocGo and its
stockholders by providing stock-based compensation. The objectives of the Incentive Plan are to attract and
retain the best available employees for positions of substantial responsibility and to motivate participants to
optimize the profitability and growth of New DocGo through incentives that are consistent with New DocGo’s
goals and that link the personal interests of participants to those of New DocGo’s stockholders. To accomplish
this purpose, the Incentive Plan provides for the grant of options, stock appreciation rights, restricted stock units
and restricted stock, any of which may be performance-based, as determined by the plan administrator.

New DocGo Common Stock Subject to the Incentive Plan. A total of [] shares of New DocGo Common
Stock will be reserved and available for issuance under the Incentive Plan (the “Share Reserve”). The maximum
number of shares that may be issued pursuant to options intended to be incentive stock options is [*] shares of
New DocGo Common Stock. The aggregate number of shares available for issuance under the Incentive Plan at
any time shall not be reduced by (i) shares subject to awards that have been terminated, expired unexercised,
forfeited or settled in cash, (ii) shares subject to awards that have been retained or withheld by New DocGo in
payment or satisfaction of the exercise price, purchase price or tax withholding obligation of an award, or
(iii) shares subject to awards that otherwise do not result in the issuance of shares in connection with payment or
settlement thereof. In addition, shares that have been delivered (either actually or by attestation) to New DocGo
in payment or satisfaction of the exercise price, purchase price or tax withholding obligation of an award shall
be available for issuance under the Incentive Plan.

Limitations on Non-Employee Director Compensation. The Incentive Plan limits non-employee director
compensation, including equity-based and cash compensation (based on their grant-date fair value), to a
maximum of $[+] per calendar year in respect of their service as non-employee directors; provided, however,
that in the calendar year in which a non-employee director first joins the board of directors or is first designated
as chairman or lead director, the maximum aggregate dollar value of equity-based and cash compensation
granted to the non-employee director may be up to [*]% of the foregoing limit.

Administration of the Incentive Plan. The plan administrator has the power to prescribe and amend the
terms of the awards granted under the Incentive Plan, including the exercise price, the number of shares subject
to each award, and the exercisability of the awards. The plan administrator also has the power to determine the
persons to whom and the time or times at which awards will be granted and to make all other determinations
deemed necessary or advisable for the administration of the Incentive Plan.

Participation. Participation in the Incentive Plan will be open to any current or prospective employee,
officer, non-employee director or other service provider of the post-combination company or any of its
subsidiaries; provided, however, that incentive stock options may only be granted to employees.
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Transferability Restrictions. Each award may not be sold, transferred for value, pledged, assigned, or
otherwise alienated or hypothecated by a participant other than by will or the laws of descent and distribution,
and each option or SAR shall be exercisable only by the participant during his or her lifetime. Notwithstanding
the foregoing, (i) outstanding options may be exercised following the participant’s death by the participant’s
beneficiaries or as permitted by the plan administrator and (ii) a participant may transfer or assign an award as a
gift to an entity wholly owned by such participant (an “Assignee Entity”), provided that such Assignee Entity
shall be entitled to exercise assigned options and SARs only during lifetime of the assigning participant (or
following the assigning participant’s death, by the participant’s beneficiaries or as otherwise permitted by the
plan administrator) and provided further that such Assignee Entity may not further sell, pledge, transfer, assign
or otherwise alienate or hypothecate such award.

Recoupment and Clawback. Awards granted under the Incentive Plan will be subject to recoupment in
accordance with any clawback policy that New DocGo adopts or is required to adopt pursuant to applicable
laws and regulations. In addition, the board of directors of New DocGo may impose such other clawback,
recovery or recoupment provisions in an award agreement as it determines necessary or appropriate, including
but not limited to a reacquisition right in respect of previously acquired shares of New DocGo Common Stock
or other cash or property upon the occurrence of misconduct. No recovery of compensation under such a
clawback policy will be an event giving rise to a right to resign for “good reason” or “constructive termination”
(or similar term) under any agreement with New DocGo.

Termination of Employment. The plan administrator will specify before, at, or after the time of grant of
an award the provisions governing the effect(s) upon an award of a participant’s termination of employment.

Types of Awards. The types of awards that may be made under the Incentive Plan are described below.
All of the awards described below are subject to the agreements, restrictions, conditions or limitations as may be
provided by the plan administrator in its discretion, subject to certain limitations provided in the Incentive Plan.

Non-Qualified Stock Options. A non-qualified stock option entitles the recipient to purchase shares of
New DocGo Common Stock at a fixed exercise price, which purchase may be conditioned on vesting in
accordance with terms and conditions established by the plan administrator and set forth in an applicable award
agreement. The exercise price per share will be determined by the plan administrator, but such price will not be
less than 100% of the fair market value of a share of New DocGo Common Stock on the date of grant. Fair
market value will generally be the closing price of a share of New DocGo Common Stock on Nasdaq on the
date of grant. Non-qualified stock options under the Incentive Plan generally must be exercised within ten years
from the date of grant. A non-qualified stock option is an option that does not meet the qualifications of an
incentive stock option as described below.

Incentive Stock Option. An incentive stock option is a stock option that entitles the recipient to purchase
shares of New DocGo Common Stock at a fixed exercise price and further meets the requirements of
Section 422 of the Code. The recipient’s purchase of shares under an incentive stock option may be conditioned
on vesting in accordance with terms and conditions established by the plan administrator and set forth in an
applicable award agreement. Incentive stock options may be granted only to employees of New DocGo and
certain of its affiliates. The exercise price per share of an incentive stock options must not be less than 100% of
the fair market value of a share of New DocGo Common Stock on the date of grant, and the aggregate fair
market value of shares underlying incentive stock options that are exercisable for the first time by a participant
during any calendar year (based on the applicable exercise price) may not exceed $[+]. The term of an incentive
stock option may not exceed 10 years from the date of grant. No incentive stock option may be granted to any
person who, at the time of the grant, owns or is deemed to own stock possessing more than 10% of New
DocGo’s total combined voting power or that of any of New DocGo’s affiliates unless (i) the option exercise
price is at least 110% of the fair market value of the stock subject to the option on the date of grant and (ii) the
term of the incentive stock option does not exceed five years from the date of grant.

Stock Appreciation Rights. A SAR entitles the holder to receive an amount equal to the difference
between the fair market value of a share of New DocGo Common Stock on the exercise date and the exercise
price of the SAR (which may not be less than 100% of the fair market value of a share of New DocGo Common
Stock on the grant date), multiplied by the number of shares of New DocGo Common Stock subject to the SAR
(as determined by the plan administrator).
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Restricted Stock. A restricted stock award is an award of shares of New DocGo Common Stock that vest
in accordance with the terms and conditions established by the plan administrator and set forth in the applicable
award agreement. The plan administrator will determine and set forth in the award agreement whether the
participant will be entitled to vote the shares of restricted stock and/or receive dividends on such shares.

Restricted Stock Units. A restricted stock unit is a right to receive shares of New DocGo Common Stock
(or their cash equivalent) at a specified date in the future, subject to forfeiture of such right. If the restricted
stock unit has not been forfeited, then on the date specified in the restricted stock unit grant, New DocGo must
deliver to the holder of the restricted stock unit unrestricted shares of New DocGo Common Stock (or their cash
equivalent).

Performance-Based Awards. The plan administrator may grant awards, the vesting of which is
conditioned on satisfaction of certain performance criteria. Such performance-based awards may include
performance-based restricted shares, restricted stock units or any other types of awards authorized under the
Incentive Plan.

Performance Criteria. The plan administrator may establish performance criteria and level of
achievement versus such criteria that determine the number of shares of New DocGo Common Stock, restricted
stock units, or cash to be granted, retained, vested, issued or issuable under or in settlement of or the amount
payable pursuant to an award.

Minimum Vesting. Generally, all awards granted under the Incentive Plan must provide for vesting or
forfeiture restrictions for at least one year following the date of grant (or one year following the beginning of the
performance period in the case of performance-based awards); however, this minimum vesting requirement
does not apply to substitute awards representing up to 5% of the shares reserved for issuance under the
Incentive Plan. The vesting restrictions on awards to non-employee directors may lapse prior to one year
following the date of grant so long as they lapse no earlier than the next annual stockholder meeting date and
such meeting date is at least 50 weeks following the preceding annual stockholder meeting date.

Equitable Adjustments. In the event of any reorganization, reclassification, combination of shares, stock
split, reverse stock split, spin-off, dividend or distribution of securities, property or cash (other than regular,
quarterly cash dividends), or any other event or transaction that affects the number or kind of shares of New
DocGo Common Stock outstanding, the plan administrator shall adjust the number and kind of shares of New
DocGo Common Stock available for issuance under the Incentive Plan (including under any awards then
outstanding) and the number and kind of shares of New DocGo Common Stock subject to the limits under the
Incentive Plan to reflect such event. In addition, in the event there shall be any other change in the number or
kind of outstanding New DocGo Common Stock, or any stock or other securities into which such New DocGo
Common Stock shall have been changed, or for which it shall have been exchanged, by reason of a Change in
Control (as defined in the Incentive Plan), other merger, consolidation or otherwise, then the plan administrator
shall determine the appropriate and equitable adjustment to be effected, which adjustments need not be uniform
between different awards or different types of awards. In addition, in the event of such change described in the
preceding sentence, the plan administrator may accelerate the time or times at which any award may be
exercised, consistent with and as otherwise permitted under Section 409A of the Code, and may provide for
cancellation of such accelerated awards that are not exercised within a time prescribed by the plan administrator
in its sole discretion.

Change in Control. In the event of any Change in Control in which the acquiring or surviving company
in the transaction does not assume or continue outstanding awards upon the Change in Control, immediately
prior to the Change in Control, all awards that are not assumed or continued shall be treated as follows effective
immediately prior to the Change in Control: (a) in the case of an Option or stock appreciation right, the
participant shall have the ability to exercise such Option or stock appreciation right, including any portion of the
Option or stock appreciation right not previously exercisable, (b) in the case of any award the vesting of which
is in whole or in part subject to performance criteria, all conditions to the grant, issuance, retention, vesting or
transferability of, or any other restrictions applicable to, such award shall immediately lapse and the participant
shall have the right to receive a payment based on target level achievement or actual performance through a date
determined by the plan administrator, and (c) in the case of outstanding restricted stock and/or restricted stock
units (other than those referenced in above), all conditions to the grant, issuance, retention, vesting or
transferability of, or any other restrictions applicable to, such award shall immediately lapse. In no event shall
any action be taken in connection with a Change in Control that would change the payment or settlement date of
an award in a manner that would result in the imposition of any additional taxes or penalties pursuant to
Section 409A of the Code. In addition, the plan administrator may instead provide for the cancellation and cash-
out of any awards upon a Change in Control.
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Amendment and Termination. The board of directors of New DocGo may amend, alter or discontinue
the Incentive Plan and the plan administrator may amend, or alter any agreement or other document evidencing
an award made under the Incentive Plan but, except for certain equitable adjustments contemplated by the
Incentive Plan, no such amendment shall, without the approval of the stockholders of New DocGo: (i) increase
the maximum number of shares of New DocGo Common Stock for which awards may be granted under the
Incentive Plan; (ii) reduce the price at which options may be granted under the Incentive Plan; (iii) reprice
outstanding options or SARs; (iv) extend the term of the Incentive Plan; (v) change the class of persons eligible
to be participants; (vi) increase any individual maximum limits under the Incentive Plan; or (vii) otherwise
amend the Incentive Plan in any manner requiring stockholder approval by law or the rules of any stock
exchange or market or quotation system on which New DocGo Common Stock are traded, listed or quoted.

No amendment or alteration to the Incentive Plan or an award or award agreement shall be made which
would materially impair the rights of the holder of an award, without such holder’s consent, provided that no
such consent shall be required if the plan administrator determines in its sole discretion and prior to the date of
any Change in Control that such amendment or alteration either (i) is required or advisable in order for New
DocGo, the Incentive Plan or the award to satisfy any law or regulation or to meet the requirements of or avoid
adverse financial accounting consequences under any accounting standard, or (ii) is not reasonably likely to
significantly diminish the benefits provided under such award, or that any such diminishment has been
adequately compensated.

Summary of U.S. Federal Income Tax Consequences

The following discussion of certain relevant U.S. federal income tax effects applicable to certain awards
granted under the Incentive Plan is only a summary of certain of the U.S. federal income tax consequences
applicable to U.S. residents under the Incentive Plan, and reference is made to the Code for a complete
statement of all relevant federal tax provisions. No consideration has been given to the effects of foreign, state,
local and other laws (tax or other) on the Incentive Plan or on a participant, which laws will vary depending
upon the particular jurisdiction or jurisdictions involved. In particular, participants who are stationed outside the
United States may be subject to foreign taxes as a result of the Incentive Plan.

Non-Qualified Stock Options and Stock Appreciation Rights. The recipient generally will not have any
income at the time a nonqualified stock option or a SAR is granted nor will New DocGo be entitled to a
deduction at that time. When a nonqualified option is exercised, the optionee generally will recognize ordinary
income (whether the option price is paid in cash or by delivery or surrender of shares of New DocGo Common
Stock), in an amount equal to the excess of the fair market value of the shares of New DocGo Common Stock to
which the option exercise pertains over the option exercise price. When an SAR is exercised, the holder
generally will recognize ordinary income equal to the sum of (a) the gross cash proceeds payable and (b) the fair
market value on the exercise date of any shares of New DocGo Common Stock received.

Incentive Stock Options. A recipient generally will not have any income at the time an incentive stock
option is granted or have regular taxable income at the time the incentive stock option is exercised. However,
the excess of the fair market value of the shares of New DocGo Common Stock at the time of exercise over the
option exercise price will be a preference item that could create an alternative minimum tax liability for the
optionee. Such alternative minimum tax may be payable even though the optionee receives no cash upon the
exercise of the incentive stock option with which to pay such tax. If the optionee disposes of the shares of New
DocGo Common Stock acquired on exercise of an incentive stock option after the later of two years after the
grant of the incentive stock option and one year after exercise of the incentive stock option, the gain recognized
by the optionee (i.e., the excess of the proceeds received over the option exercise price), if any, will be long-
term capital gain eligible for favorable tax rates under the Code. Conversely, if the optionee disposes of the
shares of New DocGo Common Stock within two years of the grant of the incentive stock option or within one
year of exercise of the incentive stock option, the disposition will generally be a “disqualifying disposition,” and
the optionee will recognize ordinary income in the year of the disqualifying disposition equal to the lesser of
(i) the excess of the fair market value of the stock on the date of exercise over the option exercise price and
(ii) the excess of the amount received for the shares of New DocGo Common Stock over the option exercise
price. The balance of the gain or loss, if any, will be long-term or short-term capital gain, depending on how
long the shares of New DocGo Common Stock are held. New DocGo generally is not entitled to a deduction as
the result of the grant or exercise of an incentive stock option. However, if the optionee recognizes ordinary
income as a result of a disqualifying disposition, New DocGo will generally be entitled to a corresponding
deduction equal to the amount of ordinary income recognized by the optionee.
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Restricted Stock. A participant generally will not recognize income upon the grant of restricted stock. If
the participant makes an election under Section 83(b) Code within 30 days after receiving the shares of New
DocGo Common Stock of restricted stock, however, he or she will recognize ordinary income in the year of
receipt in an amount equal to the excess of the fair market value of such shares of New DocGo Common Stock
(determined without regard to the restrictions imposed by the Incentive Plan) at the time of transfer over any
amount paid by the participant therefor. Then, upon the sale of such stock, the difference between the fair
market value at the time of transfer and the net proceeds of sale generally will be taxed as capital gain or loss
(long-term or short-term, depending on the holding period). If a participant makes a Section 83(b) election with
respect to shares of New DocGo Common Stock that are subsequently forfeited, (i) he or she will not be entitled
to deduct any amount previously included in income by reason of such election, but (ii) he or she may be able to
recognize a loss in an amount equal to the excess, if any, of the amount paid for the shares over the amount
received upon such forfeiture (which loss will ordinarily be a capital loss). If a participant does not make a
Section 83(b) election, the participant will recognize ordinary income in the year or years in which the award of
restricted stock vests and the restrictions imposed by the Incentive Plan on the award terminate, in an amount
equal to the excess, if any, of the fair market value of such shares of New DocGo Common Stock on the date
the restrictions expire or are removed over any amount paid by the participant. If a Section 83(b) election has
not been made, any dividends received with respect to shares of New DocGo Common Stock subject to
restrictions will be treated as additional compensation income and not as dividend income so long as such
shares remain subject to vesting restrictions.

Restricted Stock Units. A participant generally will not recognize income upon the grant of an award of
restricted stock units. The participant generally will recognize ordinary income in the year the restricted stock
unit is paid to him or her, in an amount equal to the excess, if any, of the fair market value of the shares of New
DocGo Common Stock on the date of payment over the amount paid by the participant for such shares of New
DocGo Common Stock.

Withholding Taxes. Generally, New DocGo will be required to withhold applicable taxes with respect to
any ordinary income recognized by a participant in connection with awards granted under the Incentive Plan.
The plan administrator may permit a participant to pay withholding taxes through the mandatory or elective sale
of shares of New DocGo Common Stock, by electing to have New DocGo withhold a portion of the shares of
New DocGo Common Stock that would otherwise be issued upon exercise of an award or by tendering shares
of New DocGo Common Stock already owned by the participant.

New Incentive Plan Benefits

The benefits that will be awarded or paid in the future under the Incentive Plan are not currently
determinable. Such awards are within the discretion of the plan administrator, and the plan administrator has not
determined future awards or who might receive them.

Equity Compensation Plan Information

Motion did not maintain, or have any securities authorized for issuance under, any equity compensation
plans as of the date hereof.

Securities Registration

Following the consummation of the Business Combination, when permitted by SEC rules, New DocGo
intends to file with the SEC a registration statement on Form S-8 covering the shares of New DocGo Common
Stock issuable under the Incentive Plan.

Vote Required for Approval

The approval of the Incentive Plan Proposal will require the affirmative vote of the holders of a majority
of the then outstanding shares of Motion Common Stock present in person (which would include presence at a
virtual meeting or by proxy) and entitled to vote at the Motion Annual Meeting. Abstentions will have the same
effect as a vote “against” the Incentive Plan Proposal because an abstention represents a share entitled to vote.
Brokers are not entitled to vote on the Incentive Plan Proposal absent voting instructions from the beneficial
holder because the Incentive Plan Proposal is considered “non-routine.” Consequently, broker non-votes will
have no effect with respect to the Incentive Plan Proposal.
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If the Business Combination Proposal, each of the Charter Proposals, and the Nasdaq Proposal are not
approved, the Incentive Plan Proposal will not be presented at the Motion Annual Meeting.

The Sponsor and Motion’s officers and directors have indicated that they intend to vote their shares of
Motion Common Stock in favor of the Incentive Plan Proposal.

Recommendation of the Motion Board of Directors

MOTION’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
STOCKHOLDERS VOTE “FOR” THE INCENTIVE PLAN PROPOSAL.
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PROPOSAL NO. 6 — THE ADJOURNMENT PROPOSAL

Overview

The Adjournment Proposal, if adopted, will allow Motion’s board of directors to adjourn the Motion
Annual Meeting to a later date or dates, if necessary, to permit further solicitation of proxies if, the officer
presiding over the Motion Annual Meeting determines that it would be in the best interests of Motion to adjourn
the Motion Annual Meeting to give Motion more time to consummate the Merger for whatever reason (such as
if the Business Combination Proposal is not approved, if Motion would have net tangible assets of less than
$5,000,001 immediately prior to or upon consummation of the Transactions, or another condition to closing the
Business Combination has not been satisfied). In no event will Motion solicit proxies to adjourn the Motion
Annual Meeting or consummate the Business Combination beyond the date by which it may properly do so
under the Existing Charter and Delaware law.

In addition to an adjournment of the Motion Annual Meeting upon approval of an Adjournment Proposal,
the board of directors of Motion is empowered under Delaware law to postpone the Motion Annual Meeting at
any time prior to the meeting being called to order. In such event, Motion will issue a press release and take
such other steps as it believes are necessary and practical in the circumstances to inform its stockholders of the
postponement.

Consequences if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved by Motion’s stockholders, Motion’s board of directors may
not be able to adjourn the Motion Annual Meeting to a later date if necessary. In such event, the Merger may not
be completed.

Vote Required for Approval

The approval of the Adjournment Proposal will require the affirmative vote of the holders of a majority of
the then outstanding shares of Motion Common Stock present in person (which would include presence at a
virtual meeting or by proxy) and entitled to vote at the Motion Annual Meeting. Abstentions will have the same
effect as a vote “against” the Adjournment Proposal because an abstention represents a share entitled to vote.
Brokers are not entitled to vote on the Adjournment Proposal absent voting instructions from the beneficial
holder because the Adjournment Proposal is considered “non-routine.” Consequently, broker non-votes will
have no effect with respect to the Adjournment Proposal.

The Adjournment Proposal is not conditioned upon the adoption of any of the other proposals.

The Sponsor and Motion’s officers and directors have indicated that they intend to vote their shares of
Motion Common Stock in favor of the Adjournment Proposal.

Recommendation of the Motion Board of Directors

MOTION’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE ADJOURNMENT PROPOSAL.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of the material U.S. federal income tax consequences of the
exercise by beneficial owners of Public Shares of their redemption rights in connection with the Merger. This
discussion does not address any tax consequences arising under the laws of any state, local or non-U.S.
jurisdiction, or under any U.S. federal laws other than those pertaining to the U.S. federal income tax. This
discussion applies only to beneficial owners of Public Shares that hold such Public Shares as a capital asset for
U.S. federal income tax purposes (generally property held for investment).

This discussion is based on the provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), U.S. Treasury regulations, administrative rulings and judicial decisions, all as in effect on the date
hereof, and all of which are subject to change, possibly with retroactive effect. We cannot assure you that a
change in law will not significantly alter the tax considerations that we describe in this summary. We have not
sought any ruling from the Internal Revenue Service (“IRS”) with respect to the statements made and the
conclusions reached in the following summary, and there can be no assurance that the IRS or a court will agree
with such statements and conclusions.

This summary does not address the alternative minimum tax, U.S. federal estate or gift tax laws, any state,
local or any non-U.S. tax laws. In addition, this discussion does not address all U.S. federal income tax
considerations that may be important to a particular holder in light of the holder’s circumstances, or to certain
categories of investors that may be subject to special rules, such as:

. holders of our Class B Common Stock;

. banks or other financial institutions;

. tax-exempt entities;

. insurance companies;

. dealers in securities or foreign currencies;

. traders in securities subject to a mark-to-market method of accounting for U.S. federal income tax

purposes with respect to the Public Shares;

. partnerships or other pass-through entities for U.S. federal income tax purposes or holders of
interests therein;

. regulated investment companies, mutual funds or real estate investment trusts;
. “controlled foreign corporations” or “passive foreign investment companies”;

. persons that acquired Public Shares through the exercise of employee stock options or otherwise as
compensation or through a tax-qualified retirement plan;

. U.S. holders (as defined below) whose functional currency is not the U.S. dollar;
. former citizens or residents of the United States;
. persons that hold Public Shares as part of a straddle, hedge, integrated transaction or similar

transaction; or
. persons who own five percent or more (by vote or value) of our stock.

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax
purposes) or other pass-through entity holds Public Shares, the U.S. federal income tax treatment of a partner in
the partnership or equityholder in the pass-through entity generally will depend upon the status of the partner or
equityholder, upon the activities of the partnership or other pass-through entity and upon certain determinations
made at the partner or equityholder level. Accordingly, we urge partners in partnerships (including entities or
arrangements treated as partnerships for U.S. federal income tax purposes) and equityholders in such other pass-
through entities holding Public Shares to consult their tax advisors regarding the U.S. federal income tax
considerations of the exercise by such partnerships or other pass-through entities of their redemption rights in
connection with the Merger.
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The tax consequences of a redemption of your Public Shares will depend on your specific situation. You
should consult with your own tax advisor as to the tax consequences of a redemption of your Public Shares, as
applicable, in your particular circumstances, including the applicability and effect of the alternative minimum
tax and any state, local, foreign or other tax laws and of changes in those laws.

Tax Consequences of a Redemption of Motion Public Shares

We have not requested, and do not intend to request, a ruling from the IRS as to the U.S. federal income
tax consequences of the redemption of Public Shares. Consequently, no assurance can be given that the IRS will
not assert, or that a court would not sustain, a position contrary to any of those set forth below. Each holder of
Public Shares is urged to consult its tax advisor with respect to the particular tax consequences of the
redemption to such holder.

Tax Consequences for U.S. Holders

The discussion below applies to you if you are a “U.S. holder” of Public Shares who or that exercises the
redemption rights described above under “Motion Annual Meeting of Stockholders — Redemption Rights” with
respect to your Public Shares. A “U.S. holder” is a beneficial owner of Public Shares who or that is, for U.S.
federal income tax purposes:

. an individual who is a citizen or resident of the United States;

. a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes)
organized in or under the laws of the United States, any state thereof or the District of Columbia;

. an estate the income of which is includible in gross income for U.S. federal income tax purposes
regardless of its source; or

. a trust (A) the administration of which is subject to the primary supervision of a U.S. court and
which has one or more United States persons who have the authority to control all substantial
decisions of the trust or (B) that has made a valid election under applicable U.S. Treasury
regulations to be treated as a United States person.

Treatment of Redemption

The treatment of a redemption of your Public Shares for U.S. federal income tax purposes will depend on
whether the redemption qualifies as a sale of the Public Shares under Section 302 of the Code. If the redemption
qualifies as a sale of the Public Shares, you will recognize gain or loss as described below under “— Gain or
Loss on Redemptions Treated as a Sale of Public Shares” below. If the redemption does not qualify as a sale of
Public Shares, you will be treated as receiving a corporate distribution subject to tax as described below under
“— Taxation of Redemptions Treated as Distributions.” Whether a redemption qualifies for sale treatment will
depend largely on the total number of shares of Public Shares treated as held by you (including any shares
constructively owned by you, including Public Shares constructively held by you as a result of owning any
Motion publicly traded warrants) relative to all of the Public Shares outstanding both before and after the
redemption. The redemption of Public Shares generally will be treated as a sale of the Public Shares (rather than
as a corporate distribution) if the redemption (i) results in a “complete termination” of your interest in Motion,
(ii) is “not essentially equivalent to a dividend” with respect to you or (iii) is a “substantially disproportionate
redemption” with respect to you. These tests are explained more fully below.

In determining whether any of the foregoing tests are satisfied, you must take into account not only Public
Shares actually owned by you, but also Public Shares that are constructively owned by you. You may
constructively own, in addition to shares owned directly, shares owned by certain related individuals and entities
in which you have an interest or that have an interest in you, as well as any shares you have a right to acquire by
exercise of an option (such as Motion publicly traded warrants). There will be a complete termination of your
interest if either (i) all of the Public Shares actually and constructively owned by you are redeemed or (ii) all of
the Public Shares actually owned by you are redeemed and you are eligible to waive, and do waive, the
attribution of shares owned by certain family members and you do not constructively own any other shares. The
redemption of Public Shares will not be essentially equivalent to a dividend if your redemption results in a
“meaningful reduction” of your proportionate
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interest in Motion. Whether the redemption will result in a meaningful reduction in your proportionate interest
in Motion will depend on the particular facts and circumstances. However, the IRS has indicated in a published
ruling that even a small reduction in the proportionate interest of a small minority stockholder in a publicly held
corporation who exercises no control over its corporate affairs may constitute such a “meaningful reduction.” In
order to meet the “substantially disproportionate” test, the percentage of outstanding Public Shares actually and
constructively owned by you immediately following the redemption of the Public Shares must, among other
requirements, be less than 80% of the percentage of the outstanding Public Shares actually and constructively
owned by you immediately before the redemption. You are urged to consult with your tax advisor as to the tax
consequences of a redemption.

If none of the foregoing tests are satisfied, then the redemption proceeds will be treated as a corporate
distribution and the tax effects will be as described under “— Taxation of Redemptions Treated as
Distributions,” below. After the application of those rules, any remaining tax basis you have in the redeemed
Public Shares will be added to your adjusted tax basis in your remaining Public Shares, or, if you have none, to
your adjusted tax basis in Motion publicly traded warrants held by you or possibly in other shares constructively
owned by you.

Taxation of Redemptions Treated as Distributions

If the redemption of your Public Shares does not qualify as a sale of Public Shares, you will be treated as
receiving a distribution from Motion. You generally will be required to include in gross income as dividends the
amount of proceeds received in connection with such a redemption to the extent the distribution is paid out of
Motion’s current or accumulated earnings and profits (as determined under U.S. federal income tax principles).
Distributions in excess of such earnings and profits generally will treated as a return of capital that will be
applied against and reduce your basis in your shares (but not below zero), with any remaining excess treated as
gain from the sale or exchange of such shares as described below under “— Gain or Loss on Redemptions
Treated as a Sale of Public Shares.”

If you are a corporate U.S. holder, dividends paid by Motion to you generally will be eligible for the
dividends-received deduction allowed to domestic corporations in respect of dividends received from other
domestic corporations so long as you satisfy the holding period requirement for the dividends-received
deduction.

If you are a non-corporate U.S. holder, under tax laws currently in effect, dividends generally will be
taxed at the preferential applicable long-term capital gains rate so long as you satisfy the holding period
requirement (more than sixty (60) days of ownership, without protection from the risk of loss, during the 121-
day period that begins sixty (60) days before the ex-dividend date) and certain other requirements are met (see
“— Gain or Loss on Redemptions Treated as a Sale of Public Shares” below).

Gain or Loss on Redemptions Treated as a Sale or Exchange of Public Shares

If a redemption of your Public Shares qualifies as a sale of Public Shares, you generally will recognize
capital gain or loss in an amount equal to the difference between (i) the amount of cash received in the
redemption and (ii) your adjusted tax basis in the Public Shares so redeemed.

Any such capital gain or loss generally will be long-term capital gain or loss if your holding period for the
Public Shares so disposed of exceeds one (1) year. Long-term capital gains recognized by non-corporate U.S.
holders generally will be eligible for taxation at reduced rates. The deductibility of capital losses is subject to
limitations.

Net Investment Income Tax

A non-corporate U.S. holder is generally subject to a 3.8% tax on the lesser of (i) its “net investment
income” as defined in the Code for the relevant taxable year or (ii) the excess of its modified adjusted gross
income for the taxable year over a certain threshold which depends on the holder’s U.S. federal income tax
filing status. “Net investment income” generally would include any gain (or, if applicable, dividend income)
recognized in connection with the merger. U.S. holders of Public Shares should consult their own tax advisors
as to the application of this additional tax to their circumstances.
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Information Reporting with Respect to the Redemption for Significant Holders

Certain information reporting requirements may apply to each U.S. holder who or that is a “significant
holder” of Public Shares. A “significant holder” is a beneficial owner of Public Shares that, immediately prior to
the redemption, actually or constructively owns 5% or more of the outstanding Public Shares (by vote or value).
You are urged to consult with your tax advisor as to the potential application of these reporting requirements.

Tax Consequences for Non-U.S. Holder

The discussion below applies to you if you are A “Non-U.S. holder” of Public Shares who or that
exercises the redemption rights described above under “Motion Annual Meeting of Stockholders — Redemption
Rights” with respect to your Public Shares. A “Non-U.S. holder” is a beneficial owner of Public Shares who is
or that is, for U.S. federal income tax purposes, an individual, corporation, estate or trust that is not a U.S.
holder.

Treatment of Redemption

If you are a Non-U.S. holder, the characterization for U.S. federal income tax purposes of the redemption
of your Public Shares generally will correspond to the U.S. federal income tax characterization of such a
redemption of a U.S. holder’s Public Shares, as described above under “Tax Consequences for U.S. Holders —
Treatment of Redemption.”

Non-U.S. holders considering exercising their redemption rights are urged to consult their own tax
advisors as to whether the redemption of their Public Shares will be treated as a distribution, or as a sale, under
the Code.

Taxation of Redemptions Treated as Distributions

If the redemption of your Public Shares does not qualify as a sale or exchange of Public Shares, you will
be treated as receiving a distribution from Motion, which distribution will be treated as a dividend to the extent
the distribution is paid out of Motion’s current or accumulated earnings and profits (as determined under U.S.
federal income tax principles). The gross amount of such dividends will be subject to a withholding tax at a rate
of 30% unless you are eligible for a reduced rate of withholding under an applicable income tax treaty and
provide proper certification of your eligibility for such reduced rate. Dividends that are effectively connected
with the conduct by you of a trade or business in the United States (and are attributable to a U.S. permanent
establishment if an applicable treaty so requires) generally will be subject to U.S. federal income tax at the same
regular U.S. federal income tax rates applicable to a comparable U.S. holder and, if you are a corporation for
U.S. federal income tax purposes, may also be subject to an additional branch profits tax at a 30% rate or a
lower applicable tax treaty rate.

Distributions in excess of such earnings and profits generally will be treated as a return of capital that will
be applied against and reduce your basis in your shares (but not below zero), with any remaining excess treated
as gain from the sale or exchange of such shares as described under “— Gain or Loss on Redemptions Treated
as a Sale or Exchange of Public Shares” below.

Gain or Loss on Redemptions Treated as a Sale or Exchange of Public Shares

Subject to the discussions of backup withholding and FACTA below, if the redemption of your Public
Shares qualifies as a sale or exchange of such shares, you generally will not be subject to U.S. federal income
tax on any gain recognized on such redemption unless:

. such gain is effectively connected with the conduct by you of a trade or business in the
United States (and, if required by an applicable income tax treaty, is attributable to a permanent
establishment or fixed base that you maintain in the United States), in which case you generally will
be subject to U.S. federal income tax on such gain at the same regular U.S. federal income tax rates
applicable to a comparable U.S. holder and, if you are a corporation for U.S. federal income tax
purposes, also may be subject to an additional branch profits tax at a 30% rate or a lower applicable
tax treaty rate;

. you are an individual who is present in the United States for 183 days or more in the taxable year of
the redemption and certain other conditions are met, in which case you will be subject to a 30% tax
on your net capital gain for the year (or lower applicable treaty rate); or
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. we are or have been a “U.S. real property holding corporation” for U.S. federal income tax purposes
at any time during the shorter of the five (5) year period ending on the date of the redemption or the
period during which you held Public Shares, and, in the case where our Public Shares are traded on
an established securities market, you have owned, directly or constructively, more than 5% of our
Public Shares at any time within the shorter of the five (5) year period or your holding period for
our Public Shares. We do not believe that we are or have been a U.S. real property holding
corporation.

Because it may not be certain at the time your Public Shares are redeemed whether such redemption will
be treated as a sale or a corporate distribution, and because such determination will depend in part on your
particular circumstances, the applicable withholding agent may not be able to determine whether (or to what
extent) you are treated as receiving a dividend for U.S. federal income tax purposes. Therefore, the applicable
withholding agent may withhold tax at a rate of 30% (or such lower rate as may be specified by an applicable
income tax treaty) on the gross amount of any consideration paid to you in redemption of your Public Shares,
unless (i) the applicable withholding agent has established special procedures allowing Non-U.S. holders to
certify that they are exempt from such withholding tax and (ii) you are able to certify that you meet the
requirements of such exemption (e.g., because you are not treated as receiving a dividend under the Section 302
tests described above). However, there can be no assurance that any applicable withholding agent will establish
such special certification procedures. If an applicable withholding agent withholds excess amounts from the
amount payable to you, you generally may obtain a refund of any such excess amounts by timely filing an
appropriate claim for refund with the IRS. You should consult your own tax advisors regarding the application
of the foregoing rules in light of your particular facts and circumstances and any applicable procedures or
certification requirements.

All holders of Public Shares are urged to consult their tax advisors with respect to the tax
consequences of a redemption of Public Shares in their particular circumstances, including tax return
reporting requirements, the applicability and effect of the alternative minimum tax, any federal tax laws
other than those pertaining to income tax (including estate and gift tax laws), and any state, local, foreign
or other tax laws.

Information Reporting and Backup Withholding

Proceeds received in connection with a redemption of Public Shares may be subject to information
reporting to the IRS and U.S. backup withholding. Backup withholding generally will not apply, however, to a
U.S. holder who furnishes a correct taxpayer identification number and makes other required certifications, or
who is otherwise exempt from backup withholding and establishes such exempt status. A Non-U.S. holder
generally will eliminate the requirement for information reporting and backup withholding by providing
certification of its foreign status, under penalties of perjury, on a duly executed applicable IRS Form W-8 or by
otherwise establishing an exemption.

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited
against a holder’s U.S. federal income tax liability, and a holder generally may claim a refund of any excess
amounts withheld under the backup withholding rules by timely filing the appropriate claim for refund with the
IRS and furnishing any required information.

FATCA

Sections 1471 through 1474 of the Code and the Treasury regulations and administrative guidance
promulgated thereunder (commonly referred to as “FATCA”) generally impose a 30% withholding tax with
respect to certain payments on Public Shares, in each case if paid to a foreign financial institution or a non-
financial foreign entity (including, in some cases, when such foreign financial institution or entity is acting as an
intermediary), unless (i) in the case of a foreign financial institution, such institution enters into, and complies
with, an agreement with the U.S. government to withhold on certain payments, and to collect and provide to the
U.S. tax authorities substantial information regarding U.S. account holders of such institution (which includes
certain equity and debt holders of such institution, as well as certain account holders that are foreign entities
with U.S. owners), (ii) in the case of a non-financial foreign entity, such entity certifies that it does not have any
substantial U.S. owners or provides the withholding agent with a certification identifying the direct and indirect
substantial U.S. owners of the entity or (iii) the foreign financial institution or non-financial foreign entity
otherwise qualifies for an exemption from these rules. Thirty percent (30%) withholding under FATCA was
scheduled to apply to the gross proceeds of a disposition of property that can produce U.S.-source dividends or
interest beginning on January 1, 2019, but
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on December 13, 2018, the IRS released proposed regulations that, if finalized in their proposed form, would
eliminate the obligation to withhold on gross proceeds. Although these proposed Treasury Regulations are not
final, taxpayers generally may rely on them until final Treasury Regulations are issued. Under certain
circumstances, a Non-U.S. holder might be eligible for refunds or credits of such taxes. An intergovernmental
agreement between the United States and an applicable foreign country may modify these requirements. Non-
U.S. holders are encouraged to consult their tax advisors regarding the possible implications of such
withholding tax. Holders are urged to consult their tax advisors regarding the effects of FATCA on a redemption
of Public Shares.
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INFORMATION ABOUT MOTION

» « 3«

References in this section to “we,
Acquisition Corp.

our,” “us,” the “Company,” or “Motion” generally refer to Motion

General

Motion is a blank check company incorporated in Delaware on August 11, 2020 and formed for the
purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or
similar business combination with one or more businesses. Motion is an early stage and emerging growth
company and, as such, the Company is subject to all of the risks associated with early stage and emerging
growth companies.

Initial Public Offering and Private Placement

In connection with Motion’s formation, on August 12, 2020, Motion’s Chief Executive Officer paid for
certain offering costs for an aggregate price of $25,000 in exchange for issuance of 3,737,500 shares of Class B
Common Stock issued to the Sponsor. On October 14, 2020, the Sponsor effected a surrender of 431,250 shares
of Class B Common Stock to Motion for no consideration, resulting in a decrease in the total number of shares
of Class B Common Stock outstanding from 3,737,500 to 3,306,250. Further, on November 16, 2020, the
underwriter of Motion’s IPO advised Motion that it would not exercise its over-allotment option and
consequently the Sponsor forfeited an additional 431,250 shares of Class B Common Stock, resulting in a
decrease in the total number of shares of Class B Common Stock outstanding from 3,306,250 to 2,875,000 such
that the Class B Common Stock represent 20.0% of the issued and outstanding Motion Common Stock after the
initial public offering.

Pursuant to letter agreements entered at the time of Motion’s IPO, the Sponsor and Motion’s officers and
directors agreed not to transfer, assign, or sell any of their Class B Common Stock until the earlier to occur of:
(A) one year after the completion of Motion’s initial business combination and (B) subsequent to Motion’s
initial business combination, (x) if the last reported sale price of the Class A Common Stock equals or exceeds
$12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for
any 20 trading days within any 30-trading day period commencing at least 150 days after the initial business
combination, or (y) the date on which Motion completes a liquidation, merger, capital stock exchange,
reorganization or other similar transaction that results in all of Motion’s stockholders having the right to
exchange their shares of Motion Common Stock for cash, securities or other property.

On October 19, 2020, Motion consummated its initial public offering of 11,500,000 Units at $10.00 per
Unit, generating gross proceeds of $115.0 million, and incurring offering costs of approximately $6.7 million,
inclusive of $4.0 million in deferred underwriting commissions. Simultaneously with the closing of the initial
public offering, the Sponsor purchased an aggregate of 2,533,333 Private Placement Warrants at a price of $1.50
per Private Placement Warrant, generating gross proceeds of $3.8 million. The Private Placement Warrants are
identical to the Public Warrants sold in the initial public offering, except that the Private Placement Warrants are
non-redeemable and may be exercised on a cashless basis, in each case so long as they continue to be held by
the Sponsor or its permitted transferees. The Sponsor has agreed not to transfer, assign or sell any of the Private
Placement Warrants purchased, including the underlying shares of Class A Common Stock (except to certain
permitted transferees), until 30 days after the consummation of Motion’s initial business combination.

Motion’s Units, Class A Common Stock, and Warrants are currently listed on Nasdaq under the symbols
“MOTNU,” “MOTN,” and “MOTNW,” respectively.

Holders

As of [+], 2021, there were [*] holders of record of Units, [*] holders of record of Class A Common Stock,
[+] holders of record of Class B Common Stock, and [¢] holders of record of Warrants. The number of holders of
record does not include a substantially greater number of “street name” holders or beneficial holders whose
Units, shares of Class A Common Stock and Public Warrants are held of record by banks, brokers and other
financial institutions.
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Dividend Policy

Motion has not paid any cash dividends on the Motion Common Stock to date and does not intend to pay
cash dividends prior to the completion of the Merger. The payment of cash dividends in the future will be
dependent upon New DocGo’s revenues and earnings, if any, capital requirements and general financial
condition subsequent to completion of the Merger. The payment of any cash dividends subsequent to the Merger
will be within the discretion of New DocGo’s board of directors at such time. New DocGo’s ability to declare
dividends will also be limited by restrictive covenants pursuant to any debt financing.

Offering Proceeds Held in Trust

Upon the closing of the initial public offering and simultaneous private placement, $115.0 million of the
net proceeds of the sale of the Units in the initial public offering and the sale of the Private Placement Warrants
in was placed in the Trust Account. The funds in the Trust Account are invested in U.S. treasuries or
United States bonds having a maturity of 185 days or less or money market funds meeting the applicable
conditions of Rule 2a-7 under the Investment Company Act of 1940, as amended. As of the Motion record date,
Motion held approximately $[] in the Trust Account.

Except as described in the prospectus for Motion’s initial public offering and in the section of this proxy
statement/consent solicitation statement/prospectus titled “Motion’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations” below, these proceeds will not be released until the earlier of
the completion of an initial business combination and Motion’s redemption of 100% of the outstanding Public
Shares upon its failure to consummate a business combination within the required time period.

Fair Market Value of Target Business

The target business or businesses that Motion acquires must collectively have a fair market value equal to
at least 80% of the balance of the funds in the Trust Account (excluding the deferred underwriting commissions
and taxes payable on the income earned on the Trust Account) at the time of the execution of a definitive
agreement for its initial business combination. As described elsewhere in this proxy statement/consent
solicitation statement/prospectus, Motion’s board of directors determined that this test was met in connection
with the proposed Business Combination with DocGo.

Stockholder Approval of Business Combination

Under Motion’s Existing Charter, in connection with any proposed business combination, Motion must
seek stockholder approval of an initial business combination at a meeting called for such purpose at which
public stockholders may seek to convert their Public Shares, regardless of whether they vote for or against the
proposed business combination or are holders of record on the record date established for such vote, subject to
the limitations described in the prospectus for Motion’s initial public offering. Accordingly, in connection with
the Business Combination with DocGo, public stockholders may seek to convert their Public Shares in
accordance with the procedures set forth in this proxy statement/consent solicitation statement/prospectus.

Voting Restrictions in Connection with Stockholder Meeting

In connection with the Merger Agreement, the Sponsor agreed to vote all shares of Motion Common
Stock held by it in favor of the Business Combination Proposal.

None of Motion’s officers, directors, the Sponsor, or their affiliates has purchased any shares of Class A
Common Stock in the open market or in private transactions (other than the shares underlying the Private
Placement Warrants purchased simultaneously with Motion’s initial public offering). However, at any time prior
to the Motion Annual Meeting, during a period when they are not then aware of any material non-public
information regarding Motion or its securities, the Sponsor, Motion’s officers and directors, DocGo, DocGo
stockholders, officers, or directors and/or their respective affiliates may purchase shares from institutional and
other investors who vote, or indicate an intention to vote, against the Business Combination Proposal, or
execute agreements to purchase such shares from them in the future, or they may enter into transactions with
such persons and others to provide them with incentives to acquire shares of Class A Common Stock or vote
their shares in favor of the Business Combination Proposal. The purpose of such share purchases and other
transactions would be to increase the likelihood of
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satisfaction of the requirements that the holders of a majority of the outstanding shares of Motion Common
Stock present and entitled to vote at the Motion Annual Meeting approve the Business Combination Proposal
vote in its favor and that Motion have at least $5,000,001 of net tangible assets immediately prior to or upon
consummation of the Transactions, where it appears that such requirements would otherwise not be met. All
shares repurchased by Motion’s affiliates pursuant to such arrangements would be voted in favor of the
proposed Business Combination. As of the date of this proxy statement/consent solicitation
statement/prospectus, there have been no such discussions and no agreements to such effect have been entered
into with any such investor or holder.

Liquidation if No Initial Business Combination

Under Motion’s Existing Charter, if Motion does not complete the Business Combination with DocGo or
another initial business combination by October 19, 2022 (or such later date as may be approved by Motion’s
stockholders), Motion shall (i) cease all operations except for the purposes of winding up, (ii) as promptly as
reasonably possible but not more than ten business days thereafter redeem 100% of the Public Shares at a per
share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account including
interest earned on the funds held in the Trust Account and not previously released to the Company to pay its
taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then outstanding
Public Shares, which redemption will completely extinguish public stockholder’s rights as stockholders
(including the right to receive further liquidating distributions, if any), and (iii) as promptly as reasonably
possible following such redemption, subject to approval of Motion’s then stockholders and subject to the
requirements of the DGCL, including the adoption of a resolution by the board of directors pursuant to
Section 275(a) of the DGCL finding the dissolution of Motion advisable and the provision of such notices as are
required by said Section 275(a) of the DGCL, dissolve and liquidate, subject (in the case of (ii) and (iii) above)
to Motion’s obligations under the DGCL to provide for claims of creditors and other requirements of applicable
law. The Sponsor and Motion’s officers and directors have entered into agreements with Motion pursuant to
which they have waived their rights to participate in any redemption with respect to their Class B Common
Stock in the event that Motion does not complete a business combination within the required time period;
provided, however, if the Sponsor or any of Motion’s officers, directors or affiliates acquire Public Shares in the
public market, they will be entitled to a pro rata share of the Trust Account upon Motion’s redemption or
liquidation in the event Motion does not complete a business combination within the required time period. In
the event of such distribution, it is possible that the per share value in the Trust Account will be less than $10.00
per share.

The proceeds deposited in the Trust Account could become subject to the claims of Motion’s creditors
which would be prior to the claims of its public stockholders. Although Motion has obtained waiver agreements
from certain vendors and service providers it has engaged and owes money to, and the prospective target
businesses Motion has negotiated with, whereby such parties have waived any right, title, interest or claim of
any kind they may have in or to any monies held in the Trust Account, and although Motion will seek such
waivers from vendors it engages in the future, there is no guarantee that they or other vendors who did not
execute such waivers will not seek recourse against the Trust Account notwithstanding such agreements.

The Sponsor has agreed that it will be liable to Motion if and to the extent any claims by a vendor for
services rendered or products sold to Motion, or a prospective target business with which Motion has discussed
entering into a transaction agreement, reduces the amount of funds in the Trust Account to below $10.00 per
Public Share, except as to any claims by a third party who executed a waiver of any and all rights to seek access
to the Trust Account and except as to any claims under Motion’s indemnity of the underwriters of Motion’s
initial public offering against certain liabilities, including liabilities under the Securities Act. Moreover, in the
event that an executed waiver is deemed to be unenforceable against a third party, the Sponsor will not be
responsible to the extent of any liability for such third party claims. Furthermore, the Sponsor will not be liable
to Motion’s public stockholders and instead will only have liability to Motion. There is no assurance that the
Sponsor will be able to satisfy its indemnification obligations if it is required to do so, as Motion has not
required the Sponsor to retain any assets to provide for its indemnification obligations, nor has Motion taken
any further steps to ensure that it will be able to satisfy any indemnification obligations that arise. Accordingly,
the actual per-share redemption price could be less than the approximately $[+] estimated to be in the trust as of
the Motion record date due to claims of creditors. Additionally, if Motion is forced to file a bankruptcy case or
an involuntary bankruptcy case is filed against it which is not dismissed, the proceeds held in the Trust Account
could be subject to applicable bankruptcy law, and may
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be included in Motion’s bankruptcy estate and subject to the claims of third parties with priority over the claims
of Motion’s stockholders. To the extent any bankruptcy claims deplete the Trust Account, Motion cannot assure
you it will be able to return to its public stockholders at least approximately $[®] per Public Share.

Motion’s public stockholders are entitled to receive funds from the Trust Account only in the event of its
failure to complete a business combination within the required time period, if the stockholders properly seek to
have Motion redeem their Public Shares for cash upon a business combination which is actually completed by
Motion, or if Motion seeks certain amendments to the Existing Charter prior to Motion’s consummation of a
business combination or its liquidation. In no other circumstances does a stockholder have any right or interest
of any kind to or in the Trust Account.

Under the DGCL, stockholders may be held liable for claims by third parties against a corporation to the
extent of distributions received by them in a dissolution. The portion of Motion’s Trust Account distributed to
its public stockholders upon the redemption of 100% of its outstanding Public Shares in the event Motion does
not complete its initial business combination within the required time period may be considered a liquidation
distribution under Delaware law. If Motion complies with certain procedures set forth in Section 280 of the
DGCL intended to ensure that it makes reasonable provision for all claims against it, including a 60-day notice
period during which any third-party claims can be brought against the corporation, a 90-day period during
which the corporation may reject any claims brought, and an additional 150-day waiting period before any
liquidating distributions are made to stockholders, any liability of stockholders with respect to a liquidating
distribution is limited to the lesser of such stockholder’s pro rata share of the claim or the amount distributed to
the stockholder, and any liability of the stockholder would be barred after the third anniversary of the
dissolution.

Furthermore, if the portion of Motion’s Trust Account distributed to its public stockholders upon the
redemption of 100% of its Public Shares in the event Motion does not complete its initial business combination
within the required time period is not considered a liquidation distribution under Delaware law and such
redemption distribution is deemed to be unlawful, then pursuant to Section 174 of the DGCL, the statute of
limitations for claims of creditors could then be six years after the unlawful redemption distribution, instead of
three years, as in the case of a liquidation distribution. If Motion is unable to complete a business combination
within the prescribed time frame, it will (i) cease all operations except for the purposes of winding up, (ii) as
promptly as reasonably possible but not more than ten business days thereafter redeem 100% of the Public
Shares at a per share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account
including interest earned on the funds held in the Trust Account and not previously released to the Company to
pay its taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then
outstanding Public Shares, which redemption will completely extinguish public stockholder’s rights as
stockholders (including the right to receive further liquidating distributions, if any), and (iii) as promptly as
reasonably possible following such redemption, subject to approval of Motion’s then stockholders and subject to
the requirements of the DGCL, including the adoption of a resolution by the board of directors pursuant to
Section 275(a) of the DGCL finding the dissolution of Motion advisable and the provision of such notices as are
required by said Section 275(a) of the DGCL, dissolve and liquidate, subject (in the case of (ii) and (iii) above)
to Motion’s obligations under the DGCL to provide for claims of creditors and other requirements of applicable
law. Accordingly, if a business combination does not occur, it is Motion’s intention to redeem its Public Shares
as soon as reasonably possible following the expiration of the time periods described above and, therefore,
Motion does not intend to comply with the procedures required by Section 280 of the DGCL, which would limit
the amount and duration of Motion’s stockholders’ liability with respect to liquidating distributions as described
above. As such, Motion’s stockholders could potentially be liable for any claims to the extent of distributions
received by them (but no more) and any liability of Motion’s stockholders may extend well beyond the third
anniversary of such date.

Because Motion will not be complying with Section 280 of the DGCL, Section 281(b) of the DGCL
requires Motion to adopt a plan, based on facts known to it at such time that will provide for its payment of all
existing and pending claims or claims that may be potentially brought against it within the subsequent 10 years.
However, because Motion is a blank check company, rather than an operating company, and Motion’s
operations will be limited to searching for prospective target businesses to acquire, the only likely claims to
arise would be from its vendors (such as lawyers, investment bankers, etc.) or prospective target businesses.
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Motion will pay the costs of any subsequent liquidation from its remaining assets outside of the Trust
Account. If such funds are insufficient, the Sponsor has agreed to pay the funds necessary to complete such
liquidation and has agreed not to seek repayment for such expenses.

Facilities

Motion maintains its principal executive offices at the offices of its counsel, Graubard Miller, located at
405 Lexington Avenue, New York, NY 10174 and its telephone number is (212) 818-8800. Motion’s office
space, to the extent it is needed, is being provided for no charge by Graubard Miller. Motion considers its
current office space, combined with the other office space otherwise available to Motion’s executive officers
and directors, adequate for its current operations.

Employees

Motion has four executive officers. These individuals are not obligated to devote any specific number of
hours to Motion’s matters, but they intend to devote as much time as they deem necessary to Motion’s affairs
until it has completed an initial business combination. The amount of time they will devote in any time period
will vary based on whether a target business has been selected for Motion’s initial business combination and the
stage of the initial business combination process Motion is in. Motion does not have, and does not intend to
have, any full time employees prior to the consummation of a business combination.
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Directors, Executive Officers and Corporate Governance

Motion’s current directors and executive officers are as follows:

Name Age Title

James M. Travers 69  Chairman of the Board

Michael Burdiek 61  Chief Executive Officer and Director

Richard Vitelle 66  Chief Financial Officer and Secretary

Garo Sarkissian 53  Executive Vice President, Corporate Development
Andrew G. Flett 47  Director

Mark Licht 67  Director

Kyle Messman 44  Director

James M. Travers has served as Motion’s Chairman of the Board since its formation. Mr. Travers has
over 30 years of industry experience leading multi-national companies selling and marketing high technology
products and services. In addition, he has diverse experience successfully building high growth companies in
the public and private sectors. Mr. Travers served as the Chairman of the Board of Fleetmatics Group PLC
(NYSE: FLTX), a global provider of mobile workforce solutions for service-based businesses of all sizes
delivered as software-as-a-service (SaaS), from 2013 to 2016 and served as its Chief Executive Officer from
2006 to 2016. While Chief Executive Officer of Fleetmatics, Mr. Travers had responsibility for the company’s
global operations and strategic direction. Prior to joining Fleetmatics, he served as Senior Vice President of the
Americas of GEAC Computer Corporation Limited (Nasdaq: GEAC) where he helped grow the company
through a series of successful acquisitions in addition to delivering strong organic revenue growth. Prior to
GEAC, Mr. Travers was Chief Executive Officer and Chief Operating Officer of Harbinger Corporation
(Nasdaq: HRBC), a leading provider of e-commerce software and services. Mr. Travers previously held senior
level positions in sales, marketing and general management with Texas Instruments Inc. Mr. Travers holds a
Business Administration degree from East Stroudsburg University of Pennsylvania and an Executive MBA
studies at the McCombs School of Business at the University of Texas in Austin, Texas.

Michael Burdiek has served as Motion’s Chief Executive Officer and a member of its board of directors
since its formation. Mr. Burdiek served as President, Chief Executive Officer and a director of CalAmp Corp.
(Nasdaq: CAMP), a SaaS technology company providing wireless communications solutions, from June 2006
to March 2020, and since March 2020, Mr. Burdiek has served as an advisor to CalAmp. He joined CalAmp as
Executive Vice President in 2006, was appointed President of its Wireless DataCom segment in 2007, and was
named Chief Operating Officer in 2008. In 2010, his responsibilities were expanded further, and he was given
the additional title of President. He was promoted to Chief Executive Officer and director in 2011. Prior to
joining CalAmp, Mr. Burdiek was the President and Chief Executive Officer of Telenetics Corporation, a
manufacturer of data communications products, from 2003 to 2006. From 1987 to 2003, Mr. Burdiek held a
variety of technical and executive management roles with Comarco, Inc., a provider of test solutions to the
wireless industry. Mr. Burdiek began his career as a design engineer with Hughes Aircraft Company. He
currently serves as a member of the Board of Directors of Five9, Inc. (Nasdaq: FIVN), a SaaS cloud-based
contact center software company. He holds MBA and MSEE degrees from California State University—
Fullerton, and a B.S. degree in Electrical Engineering from Kansas State University.

Richard Vitelle has served as Motion’s Chief Financial Officer and Secretary since its formation. Mr.
Vitelle has over 30 years of experience in senior financial management roles with publicly held companies.
Since August 2018, Mr. Vitelle has served as a financial consultant for several companies including CalAmp,
Dune Labs Inc., a technology startup in the water metering space, and Ganna Walska Lotusland, a non-profit
organization. From 2001 to August 2018, Mr. Vitelle served as Executive Vice President, Chief Financial
Officer and Secretary/Treasurer of CalAmp. Prior to joining CalAmp, he served as Vice President of Finance
and Administration, Chief Financial Officer and Treasurer of SMTEK International, Inc. (Nasdaq: SMTI), an
electronics manufacturing services provider acquired by CTS Corporation (NYSE: CTS), from 1996 to 2001.
Earlier in his career, Mr. Vitelle served as a senior manager with Price Waterhouse (now
PricewaterhouseCoopers). Mr. Vitelle currently serves on the Board of Trustees of Ganna Walska Lotusland in
Montecito, California, where he chairs the Audit Committee. He is a licensed CPA in the State of California.
Mr. Vitelle holds an MBA degree from University of California, Los Angeles, and graduated summa cum laude
from California State Polytechnic University, Pomona with a B.S. degree in Business Administration.
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Garo Sarkissian has served as Motion’s Executive Vice President, Corporate Development since its
formation. Since August 2019, Mr. Sarkissian has served as Chief Executive Officer and founder of Dune Labs
Inc. From 2005 to March 2019, Mr. Sarkissian served as Senior Vice President, Corporate Development and
Executive Officer of CalAmp. From 2003 to 2005, he served as Principal and Vice President of Business
Development for Global Technology Investments, a private equity firm. From 1999 to 2003, Mr. Sarkissian held
senior management and business development roles at California Eastern Laboratories, a private company
developing and marketing radio frequency (RF), microwave and optical components. Mr. Sarkissian began his
career as an RF engineer over a span of 10 years for MACom Technology Solutions and NEC Corporation. Mr.
Sarkissian is currently a member of the board of directors of Smartwitness Holdings Inc., a video telematics
company. He holds an MBA degree from INSEAD, an M.S. degree in Electrical Engineering from University of
California, Irvine and a B.S. degree in Electrical and Computer Engineering from California State Polytechnic
University, Pomona.

Andrew G. Flett has served as a member of Motion’s board of directors since its formation. Mr. Flett has
spent the last two decades investing in the technology industry, specializing in mobility, communications,
security, software, and data analytics. Since 2018, he has served as a General Partner at Mobility Impact
Partners, a private equity platform focused on transportation mobility technologies. Since 2015, he has also
served as Managing Principal at Growth Control Capital, where he has focused on growth equity transactions in
the mobility space. He also currently sits on the boards of Truce Software, Avrios and EDriving. Mr. Flett was
formerly a Partner with Investcorp Technology Partners from 1998 to 2013. He also served as a director of
Fleetmatics from 2008 through its 2012 initial public offering and subsequent sale to Verizon in 2016 and was a
member of its Audit Committee. He holds a Mechanical Engineering degree from the University of Victoria and
an MBA from the Wharton School of the University of Pennsylvania.

Mark Licht has served as a member of Motion’s board of directors since its formation. Mr. Licht is an
entrepreneur with over 30 years of experience in the formation, financing and operations of connected car
services and technology companies. Mr. Licht has served as President of Licht & Associates, a strategic
consulting services firm that conducts strategic business analysis, develops business and operating plans,
evaluates market opportunities and technology trends, assists with financing and proposes alternative business
strategies for chief executive officers and their executive teams in the telematics, IoT and location-based
services industries, since 2007. In that capacity, Mr. Licht has worked with investment bankers and private
equity funds, as well as directly with boards of directors and management teams of companies in the US, Latin
America and Europe. Mr. Licht has also served as Senior Advisor of C.J. Driscoll & Associates since 2010 and
as an Advisor at Motus Ventures since 2016. Mr. Licht co-founded North American Teletrac in 1985 and served
as its President until 2001. He also served as the Executive Vice President for Strategy at AirTouch Teletrac
from 1991 until 1996. He co-founded Ituran Location and Control Ltd. (Nasdaq: ITRN) in 1994. Mr. Licht also
co-founded SigmaOne Communications in 1998 and served as its President until 2001. Mr. Licht currently
serves on the boards of directors or advisory boards of a number of fleet management, insurance telematics,
traffic information, UBI, cybersecurity, data mining, EV and OEM focused technology companies, including
Preteckt, Roadz, EDriving and GPS Dashboard. He previously served on the board of directors of Inseego Corp.
(Nasdaq: INSG) and Advisory Board of Lytx, Inc. Mr. Licht holds a M.S. in International Relations from The
London School of Economics and a B.A. in Political Science from the University of California, Los Angeles.

Kyle Messman has served as a member of Motion’s board of directors since its formation. Mr. Messman
is the Managing Director of South Bay Ventures, a venture capital firm he founded in 2018 to make early-stage
investments in cloud technology companies. He has also served as Special Venture Partner with Fontinalis
Partners, LLC a venture capital firm that invests in next generation mobility, since 2018. Investment areas of
Fontinalis Partners and South Bay Ventures include autonomous vehicles, connected cars and fleets, supply
chain and logistics, mobility services, and several others. He was formerly Chief Financial Officer of Velocity,
Inc., a SaaS based sales acceleration platform acquired by Ellie Mae (NYSE: ELLI) in November 2017. Prior to
that, he was the Chief Financial Officer of Telogis, a SaaS provider of fleet and mobile resource management
solutions to large enterprises, until its acquisition by Verizon (NYSE: VZ) in August 2016. While at Telogis, he
led the process of raising over $200 million in equity and debt capital to fund growth and completed six
acquisitions prior to the company’s sale. Prior to Telogis, he led corporate financial planning for International
Rectifier, a semiconductor manufacturer, with responsibilities that included SEC and financial reporting, capital
transactions and financial planning and analysis. He previously spent several years as an investment banker
focused on mergers and financings in the technology services and software sectors. Mr. Messman holds a B.S.
in Economics from the Wharton School at the University of Pennsylvania and an MBA in Finance from the
Graziadio School of Business at Pepperdine University.

148




Table of Contents

Director Independence

Nasdagq listing standards require that a majority of Motion’s board of directors be independent. An
“independent director” is defined generally as a person other than an officer or employee of the company or its
subsidiaries or any other individual having a relationship which, in the opinion of the company’s board of
directors, would interfere with the director’s exercise of independent judgment in carrying out the
responsibilities of a director. Motion’s board of directors has determined that Messrs. Flett, Licht and Messman
are “independent directors” as defined in the Nasdaq listing standards and applicable SEC rules. Motion’s
independent directors have regularly scheduled meetings at which only independent directors are present.

Committees of the Board of Directors

Motion’s board of directors has three standing committees: an audit committee, a compensation
committee and a nominating committee.

Audit Committee

Motion has established an audit committee of the board of directors. Messrs. Flett, Licht and Messman
serve as members of the audit committee. Under the Nasdaq listing standards and applicable SEC rules, Motion
is required to have at least three members of the audit committee, all of whom must be independent, subject to
certain phase-in provisions which Motion is not taking advantage of. Each of Messrs. Flett, Licht and Messman
meets the independent director standard under Nasdaq listing standards and under Rule 10-A-3(b)(1) of the
Exchange Act.

Each member of the audit committee is financially literate and our board of directors has determined that
Mr. Messman qualifies as an “audit committee financial expert” as defined in applicable SEC rules.

Motion’s audit committee has adopted an audit committee charter which details the principal functions of
the audit committee, including:

. the appointment, compensation, retention, replacement, and oversight of the work of the
independent auditors and any other independent registered public accounting firm engaged by
Motion;

. pre-approving all audit and permitted non-audit services to be provided by the independent auditors

or any other registered public accounting firm engaged by Motion, and establishing pre-approval
policies and procedures;

. reviewing and discussing with the independent auditors all relationships the auditors have with
Motion in order to evaluate their continued independence;

. setting clear hiring policies for employees or former employees of the independent auditors;
. setting clear policies for audit partner rotation in compliance with applicable laws and regulations;
. obtaining and reviewing a report, at least annually, from the independent auditors describing (i) the

independent auditor’s internal quality-control procedures and (ii) any material issues raised by the
most recent internal quality-control review, or peer review, of the audit firm, or by any inquiry or
investigation by governmental or professional authorities within the preceding five years respecting
one or more independent audits carried out by the firm and any steps taken to deal with such issues;

. reviewing and approving any related party transaction required to be disclosed pursuant to Item 404
of Regulation S-K promulgated by the SEC prior to Motion entering into such transaction; and

. reviewing with management, the independent auditors, and Motion’s legal advisors, as appropriate,
any legal, regulatory or compliance matters, including any correspondence with regulators or
government agencies and any employee complaints or published reports that raise material issues
regarding Motion’s financial statements or accounting policies and any significant changes in
accounting standards or rules promulgated by the Financial Accounting Standards Board, the SEC
or other regulatory authorities.
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Compensation Committee

Motion has established a compensation committee of the board of directors. Messrs. Flett, Licht and
Messman serve as members of the compensation committee. Under the Nasdaq listing standards and applicable
SEC rules, Motion is required to have at least two members of the compensation committee, all of whom must
be independent, subject to certain phase-in provisions which Motion is not taking advantage of. Messrs. Flett,
Licht and Messman meet the independent director standard under Nasdaq listing standards applicable to
members of the compensation committee.

Motion’s compensation committee has adopted a compensation committee charter, which details the
principal functions of the compensation committee, including:

. reviewing and approving on an annual basis the corporate goals and objectives relevant to Motion’s
Chief Executive Officer’s compensation, evaluating Motion’s Chief Executive Officer’s
performance in light of such goals and objectives and determining and approving the remuneration
(if any) of Motion’s Chief Executive Officer based on such evaluation;

. reviewing and approving on an annual basis the compensation of all other officers;

. reviewing on an annual basis Motion’s executive compensation policies and plans;

. implementing and administering Motion’s incentive compensation equity-based remuneration plans;

. assisting management in complying with Motion’s proxy statement and annual report disclosure
requirements;

. approving all special perquisites, special cash payments and other special compensation and benefit

arrangements for Motion’s officers and employees;

. if required, producing a report on executive compensation to be included in Motion’s annual proxy
statement; and

. reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.

Notwithstanding the foregoing, as indicated above, other than reimbursement of expenses, no
compensation of any kind, including finders, consulting or other similar fees, will be paid to any of Motion’s
initial stockholders, officers, directors or any of their respective affiliates, prior to, or for any services they
render in order to complete the consummation of a business combination, except that at the closing of Motion’s
initial business combination, Motion may pay a customary financial consulting fee, which will not be made
from the proceeds of the initial public offering held in the Trust Account prior to the completion of our initial
business combination. Motion may pay such financial consulting fee in the event such party or parties provide
Motion with specific target company, industry, financial or market expertise, as well as insights, relationships,
services or resources in order to assess, negotiate and consummate an initial business combination. The amount
of any such financial consulting fee Motion pays will be based upon the prevailing market for similar services
for comparable transactions at such time, and will be subject to the review of the audit committee pursuant to
the audit committee’s policies and procedures relating to transactions that may present conflicts of interest.
Motion would disclose any such fee in the proxy or tender offer materials used in connection with a proposed
business combination. Accordingly, it is likely that prior to the consummation of an initial business
combination, the compensation committee will only be responsible for the review and recommendation of any
compensation arrangements to be entered into in connection with such initial business combination.

The compensation committee’s charter also provides that the compensation committee may;, in its sole
discretion, retain or obtain the advice of a compensation consultant, legal counsel or other adviser and will be
directly responsible for the appointment, compensation and oversight of the work of any such adviser. However,
before engaging or receiving advice from a compensation consultant, external legal counsel or any other
adviser, the compensation committee will consider the independence of each such adviser, including the factors
required by Nasdaq and the SEC.
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Nominating Committee

Motion has established a nominating committee of the board of directors, which consists of Messrs. Flett,
Licht and Messman, each of whom is an independent director under Nasdaq’s listing standards. The nominating
committee is responsible for overseeing the selection of persons to be nominated to serve on Motion’s board of
directors. The nominating committee considers persons identified by its members, management, stockholders,
investment bankers and others.

Guidelines for Selecting Director Nominees

The guidelines for selecting nominees, which are specified in the nominating committee charter, generally
provide that persons to be nominated:

. should have demonstrated notable or significant achievements in business, education or public
service;
. should possess the requisite intelligence, education and experience to make a significant

contribution to the board of directors and bring a range of skills, diverse perspectives and
backgrounds to its deliberations; and

. should have the highest ethical standards, a strong sense of professionalism and intense dedication
to serving the interests of the stockholders.

The nominating committee will consider a number of qualifications relating to management and
leadership experience, background and integrity and professionalism in evaluating a person’s candidacy for
membership on the board of directors. The nominating committee may require certain skills or attributes, such
as financial or accounting experience, to meet specific board needs that arise from time to time and will also
consider the overall experience and makeup of its members to obtain a broad and diverse mix of board
members. The nominating committee will not distinguish among nominees recommended by stockholders and
other persons.

Code of Ethics

Motion has adopted a Code of Ethics applicable to its directors, officers and employees. The Code of
Ethics codifies the business and ethical principles that govern all aspects of Motion’s business.

Legal Proceedings

There are no legal proceedings pending against Motion.

Periodic Reporting and Financial Statements

Motion has registered its securities under the Exchange Act and has reporting obligations, including the
requirement to file annual and quarterly reports with the Securities and Exchange Commission. Motion has filed
with the SEC an audited balance sheet as of October 19, 2020, the closing date of its initial public offering, and
a Quarterly Report on Form 10-Q which includes unaudited financial statements as of September 30, 2020 and
for the period from August 11, 2020 (inception) through September 30, 2020.
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MOTION’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis of Motion’s financial condition and results of operations should be
read in conjunction with Motion’s financial statements and the notes thereto contained elsewhere in this proxy
statement/consent solicitation statement/prospectus. Certain information contained in the discussion, including,
but not limited to, those described under the heading “Risk Factors” and analysis set forth below includes
forward-looking statements that involves risks and uncertainties. References in this section to “we,” “us,
“our,” and “the Company” are intended to mean the business and operations of Motion.

»

Overview

On October 19, 2020, Motion consummated its Initial Public Offering of 11,500,000 Units, at a price of
$10.00 per Unit, and the sale of 2,533,333 Private Placement Warrants, at a price of $1.50 per Private Placement
Warrant, in a private placement to the Sponsor. Upon the closing of the Initial Public Offering and the private
placement, $115.0 million of the net proceeds of the sale of the Units and the Private Placement Warrants was
placed in the Trust Account.

Liquidity and Capital Resources

As of March 31, 2021, Motion had approximately $499,000 of cash in its operating bank account and
approximately $539,000 of working capital.

Until the time of the Initial Public Offering on October 19, 2020, Motion’s liquidity needs were satisfied
through a payment of $25,000 from Motion’s Chief Executive Officer to fund certain offering costs in exchange
for the issuance of the Class B Common Stock to the Sponsor, and advances to Motion from our Sponsor of
approximately $71,000 under a related party note payable to pay for other offering costs in connection with the
Initial Public Offering. From October 19, 2020 through March 31, 2021, Motion’s liquidity needs have been
satisfied from the net proceeds of the consummation of the Private Placement not held in the Trust Account.
Motion fully repaid the note payable on October 19, 2020. In addition, in order to finance transaction costs in
connection with a business combination, Motion’s officers, directors and initial stockholders may, but are not
obligated to, provide Motion with working capital loans. As of March 31, 2021, there were no working capital
loans outstanding.

Based on the foregoing, Motion’s management believes that Motion will have sufficient working capital
and borrowing capacity to meet its needs through the earlier of the consummation of a business combination.
Over this time period, Motion plans to use these funds for paying existing accounts payable and consummating
a business combination.

Results of Operations

Motion’s entire activity since inception up to March 31, 2021 was in preparation for its formation, the
Initial Public Offering and, since the closing of the Initial Public Offering, the search for business combination
candidates and negotiating the terms of the proposed Business Combination with DocGo. Motion will not be
generating any operating revenues until the closing and completion of an initial business combination.

For the three months ended March 31, 2021, Motion had net income of approximately $2.0 million, which
consisted of a non-operating gain of approximately $2.4 million arising from the change in fair value of warrant
liabilities, partially offset by approximately $0.4 million in general and administrative expenses.

Related Party Transactions

Class B Common Stock

On August 12, 2020, the Company’s Chief Executive Officer paid for certain offering costs for an
aggregate price of $25,000 in exchange for the issuance to the Sponsor of 3,737,500 shares of Class B Common
Stock. On October 14, 2020, the Sponsor effected a surrender of 431,250 shares of Class B Common Shares to
Motion for no consideration, resulting in a decrease in the total number of shares of Class B Common Stock
outstanding from 3,737,500 to 3,306,250. Further, on November 16, 2020, the underwriter of Motion’s IPO
advised Motion that it
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would not exercise its over-allotment option and consequently the Sponsor forfeited an additional 431,250
shares of Class B Common Stock, resulting in a decrease in the total number of shares of Class B Common
Stock outstanding from 3,306,250 to 2,875,000 such that the Class B Common Stock represent 20.0% of the
issued and outstanding Motion Common Stock after the initial public offering.

The Sponsor agreed, subject to limited exceptions, not to transfer, assign or sell any of the shares of
Class B Common Stock until the earlier to occur of: (A) one year after the completion of the initial business
combination and (B) subsequent to the initial business combination, (x) if the last reported sale price of the
Class A Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period
commencing at least 150 days after the initial business combination, or (y) the date on which Motion completes
a liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of
Motion’s stockholders having the right to exchange their shares of Motion Common Stock for cash, securities or
other property.

Private Placement Warrants

Simultaneously with the closing of the Initial Public Offering, the Sponsor purchased an aggregate of
2,533,333 Private Placement Warrants at a price of $1.50 per Private Placement Warrant ($3.8 million in the
aggregate). Each Private Placement Warrant is exercisable for one share of Class A Common Stock at a price of
$11.50 per share, subject to adjustment. A portion of the proceeds from the sale of the Private Placement
Warrants was added to the proceeds from the Initial Public Offering to be held in the Trust Account. If Motion
does not complete a business combination within 24 months of the initial public offering, the Private Placement
Warrants will expire worthless. The Private Placement Warrants are non-redeemable for cash (subject to certain
exceptions) and exercisable on a cashless basis so long as they are held by the initial purchaser or its permitted
transferees.

The Private Placement Warrants (and the Class A Common Stock issuable upon exercise of the Private
Placement Warrants) will not be transferable, assignable or salable until 30 days after the completion of the
initial business combination (subject to certain exceptions).

Related Party Loans

On August 18, 2020, the Sponsor agreed to loan Motion up to an aggregate of $150,000 pursuant to an
unsecured promissory note (the “Note”) to cover costs related to the Initial Public Offering. While preparing for
its Initial Public Offering Motion borrowed approximately $70,000 under the Note. Motion fully repaid these
borrowings under the Note on October 19, 2020, and there were no related party loans outstanding at March 31,
2021.

Working Capital Loans

In order to fund working capital deficiencies or finance transaction costs in connection with an intended
initial business combination, the Sponsor and Motion’s officers and directors and their affiliates may, but are not
obligated to, loan Motion funds as may be required (the “Working Capital Loans”). Up to $1.5 million of such
Working Capital Loans may be convertible into warrants of the post-business combination entity at a price of
$1.50 per warrant at the option of the lender. Such warrants would be identical to the Private Placement
Warrants. No Working Capital Loans were outstanding at March 31, 2021.

Contractual Obligations

Registration Rights

The Sponsor is entitled to registration rights pursuant to a registration rights agreement with Motion. The
Sponsor will be entitled to make up to three demands, excluding short form registration demands, that Motion
register the Class B Common Stock, Private Placement Warrants and any warrants that may be issued upon
conversion of working capital loans for sale under the Securities Act. In addition, the Sponsor will have “piggy-
back” registration rights to include its securities in other registration statements filed by Motion. Motion will
bear the expenses incurred in connection with the filing of any such registration statements.
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Commitments and Other Obligations

As of March 31, 2021, Motion did not have any lease obligations or purchase commitments, and we had
no long-term liabilities other than the warrant liabilities of $6,685,000 and the deferred underwriting
commission of $4,025,000 that is payable from the Trust Account upon the consummation of Motion’s initial
business combination.

Critical Accounting Policies and Estimates

The preparation of condensed financial statements and related disclosures in conformity with accounting
principles generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and
liabilities at the date of the financial statements, and income and expenses during the periods reported. Actual
results could materially differ from those estimates. Motion has identified the following critical accounting
policies:

Redeemable Shares

All of the 11,500,000 Public Shares sold as part of the Initial Public Offering contain a redemption
feature. In accordance with FASB ASC 480, “Distinguishing Liabilities from Equity”, redemption provisions
not solely within the control of the company require the security to be classified outside of permanent equity.
Motion’s Existing Charter provides a minimum net tangible asset threshold of $5,000,001. Motion recognizes
changes in redemption value immediately as they occur and will adjust the carrying value of the security to
equal the redemption value at the end of each reporting period. Increases or decreases in the carrying amount of
redeemable shares are effected by recording offsetting adjustments to additional paid-in capital. At March 31,
2021, there were 11,500,000 Public Shares outstanding, of which 9,983,195 were recorded as redeemable shares
and classified outside of permanent equity, and 1,516,805 were classified as Class A common stock in
stockholders’ equity.

Warrant Liabilities

Motion accounts for the warrants issued in connection with the Initial Public Offering in accordance with
the guidance contained in ASC 815-40-15-7D under which the warrants do not meet the criteria for equity
treatment and must be recorded as liabilities. Accordingly, Motion classifies the warrants as liabilities and
adjusts the warrants to fair value at each reporting period. This liability is subject to re-measurement at each
balance sheet date until exercised and any change in fair value is recognized in our statement of operations. The
fair value of the warrants was determined using Monte Carlo simulations at the Initial Public Offering date and
at December 31, 2020, and by reference to the quoted price of the Public Warrants on the Nasdaq Stock Market
at March 31, 2021.

Net Income (Loss) per Common Share

In accordance with FASB ASC 260, “Earnings Per Share” (“ASC 260”), shares of Class A Common
Stock are treated as participating securities because such shares are entitled to a pro rata share of undistributed
trust earnings but do not otherwise share in Motion’s net income or loss. Consequently, net income (loss) per
share is calculated using the two-class method prescribed by ASC 260. Pursuant to this method, net income per
share for Class A Common Stock is calculated by dividing the undistributed interest income earned on
investments held in the Trust Account by the weighted average number of shares of Class A Common Stock
outstanding since original issuance, and net income (loss) per share for Class B Common Stock is calculated by
dividing the net income (loss), adjusted for income allocated to the Class A Common Stock, by the weighted
average number of shares of Class B Common Stock outstanding during the period.

Recent Accounting Standards

Management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on our condensed financial statements.

Off-Balance Sheet Arrangements

Motion did not have any off-balance sheet arrangements as of March 31, 2021.
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JOBS Act

The Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) contains provisions that, among other
things, relax certain reporting requirements for qualifying public companies. Motion qualifies as an “emerging
growth company” and under the JOBS Act is allowed to comply with new or revised accounting
pronouncements based on the effective date for private (not publicly traded) companies. Motion elected to delay
the adoption of new or revised accounting standards, and as a result, Motion may not comply with new or
revised accounting standards on the relevant dates on which adoption of such standards is required for non-
emerging growth companies. As a result, the financial statements may not be comparable to companies that
comply with new or revised accounting pronouncements as of public company effective dates.

Additionally, Motion is in the process of evaluating the benefits of relying on the other reduced reporting
requirements provided by the JOBS Act. Subject to certain conditions set forth in the JOBS Act, if, as an
“emerging growth company,” Motion chooses to rely on such exemptions we may not be required to, among
other things, (i) provide an auditor’s attestation report on our system of internal controls over financial reporting
pursuant to Section 404, (ii) provide all of the compensation disclosure that may be required of non-emerging
growth public companies under the Dodd-Frank Wall Street Reform and Consumer Protection Act, (iii) comply
with any requirement that may be adopted by the PCAOB regarding mandatory audit firm rotation or a
supplement to the auditor’s report providing additional information about the audit and the financial statements
(auditor discussion and analysis) and (iv) disclose certain executive compensation related items such as the
correlation between executive compensation and performance and comparisons of the CEO’s compensation to
median employee compensation. These exemptions will apply for a period of five years following the
completion of Motion’s initial public offering or until Motion is no longer an “emerging growth company,”
whichever is earlier.

Quantitative and Qualitative Disclosures About Market Risk

Motion is a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and is not required
to provide the information otherwise required with respect to market or interest rate risk.

Principal Accounting Fees and Services

The firm of WithumSmith+Brown, PC acts as Motion’s independent registered public accounting firm.
The following is a summary of fees paid to WithumSmith+Brown, PC for services rendered.

Audit Fees

During the period from August 11, 2020 (inception) through December 31, 2020, fees for our independent
registered public accounting firm were $68,900 for services performed in connection with the IPO, the audit of
the balance sheet dated October 19, 2020, the review of Motion’s Form 10-Q for the quarter ended September
30, 2020, and the audit of Motion’s financial statements as of and for the year ended December 31, 2020.

Audit-Related Fees

During the period from August 11, 2020 (inception) through December 31, 2020, Motion’s independent
registered public accounting firm did not render assurance and related services related to the performance of the
audit or review of financial statements.

Tax Fees

During the period from August 11, 2020 (inception) through December 31, 2020, Motion’s independent
registered public accounting firm did not render assurance and related services related to tax compliance, tax
advice and tax planning.

All Other Fees

During the period from August 11, 2020 (inception) through December 31, 2020, there were no fees billed
for products and services provided by Motion’s independent registered public accounting firm other than those
set forth above.
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Audit Committee Approval

Motion’s audit committee was formed upon the consummation of the Initial Public Offering. As a result,
the audit committee did not pre-approve all of the foregoing services, although any services rendered prior to
the formation of our audit committee were approved by our board of directors. Since the formation of the audit
committee, and on a going-forward basis, the audit committee has and will pre-approve all auditing services and
permitted non-audit services to be performed for us by our auditors, including the fees and terms thereof
(subject to the de minimis exceptions for non-audit services described in the Exchange Act which are approved
by the audit committee prior to the completion of the audit).
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INFORMATION ABOUT DOCGO

» o«

All references to “DocGo,” “we,” “us,” “our” or the “Company” in this Description of DocGo’s
b g td
Business section refer to Ambulnz, Inc. and its consolidated subsidiaries.

Our Company

DocGo is redefining on-demand access to healthcare. We deliver high-quality, cost-effective healthcare
mobility solutions and are unlocking further promise and potential of telehealth treatment through our “last-
mile” care capabilities. We do so by leveraging our proprietary technology platform powered by artificial
intelligence (“AI”), and our network of healthcare professionals spanning more than 25 states and the
United Kingdom. We often provide our services in collaboration with leading healthcare organizations, via
long-term partnerships that drive meaningful recurring revenue, ensure efficient and effective capital allocation,
and create low-risk opportunities for significant growth. DocGo, our new corporate name, represents and better
communicates who we are as a company and what our solutions offer our customers.

Our mission is to transform medical transportation and telehealth, with more accessible, affordable, and
efficient patient-centered care. Since our founding in 2015, through more than 2.2 million patient interactions,
we have created an unmatched medical transportation network that can provide better care outside of the
physical walls of the healthcare system. We began by developing a state-of-the-art, intuitive platform to drive
greater efficiency and improved access to patient care. Our innovative technology can change the way
healthcare facilities manage patient transportation, and eliminate many of the common obstacles faced when
scheduling service, ultimately freeing medical professionals to focus more time and their valuable resources on
what they do best — providing patient care. Additionally, in certain markets, our Mobile Health in-person care
model facilitates medical treatment directly to patients in the comfort of their homes, workplaces, and other
non-traditional locations. Working under the guidance of prescribing physicians, our network of over 1,900
medical professionals, including Emergency Medical Technicians (“EMTs”), paramedics, nurses and support
staff, provides a wide range of tests, procedures and interventions that, until now, required a visit to a traditional
healthcare setting.

Providers

o]

v Superior service
v Economic value
proposition
Healthcare
Professionals

Patients

-

¥' More convenient

v More satisfaction v Better experience

¥ Better incentives
Payers
v Lower cost

v Members access cost-
effective care

We have experienced strong growth over the past several years. Our revenue increased from $40.0 million
in 2018 to $94.0 million in 2020, representing a 53.3% compounded annual growth rate. Over the same period,
we increased our gross profit from $8.0 million in 2018 to $32.0 million in 2020, representing a compound
annual growth rate of 100%, and increased our gross profit margin from 20.8% to 33.9%. Only fiscal year 2020
includes any meaningful contribution from our Mobile Health solutions.

Our Segments

Medical Mobility Solutions

DocGo’s on-demand medical mobility solutions are offered under the Ambulnz brand. We enable reliable,
efficient access to local clinical services, including primary and specialty care, dialysis treatments for chronic
care management, and transfers between clinical settings. Every vehicle in our fleet is equipped with our
proprietary technology platform, which is integrated with some of the nation’s largest electronic medical record
(“EMR”)
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systems. This integration enables seamless transfer of electronic patient information and discharge data to our
healthcare provider customers, which improves order speed and accuracy, and helps eliminate a myriad of
manual processes. Consequently, our healthcare facility customers are better able to order, track and manage
transportation requests and patient movement, thereby improving utilization of resources and cost. Our
Ambulnz ShareLink™ technology provides our healthcare partners and patients with real-time vehicle locations
and accurate ETAs, delivering valuable peace of mind. As of December 31, 2020, we had 250 ambulances in
service throughout the United States, and 32 in the United Kingdom. For the fiscal year ended December 31,
2020, we generated approximately 66.0% of our revenues from our mobility solutions delivered by this
segment.

Mobile Health Solutions

The traditional healthcare model requires patients to interact with many levels of healthcare providers —
including receptionists, nurses, lab technicians and physicians — for even the most routine tests, procedures and
interventions. We recognized that a number of these services could easily be performed by EMTs or paramedics
under the guidance of physicians, but in the comfort of a patient’s home or workplace. Our patient-centered
approach helps limit the need for individuals to seek routine treatment in more expensive and environmentally
exposed, less comfortable settings such as emergency departments and urgent care clinics. In addition to
providing greater convenience to patients, our Mobile Health solutions help reduce unnecessary burdens on
healthcare systems, by freeing up their finite, in-person resources to address more urgent and critical patient
needs. DocGo’s Mobile Health on-demand telehealth clinical services, which we expanded into the home and
workplace in 2020, facilitates medical care via a turnkey suite of integrated, “last-mile” solutions. We offer a
range of services, including on-site evaluation, diagnostics, triage, and treatment as detailed in the following

table:
Bedside Procedures Medicine Administration

*  Vital Signs, including Pulse Oximetry ® 40+ medications (IM/IV/SC/PO):

*  Phlebotomy * Intravenous Fluids
*  Rapid Testing (Blood work, urinalysis, ®  Electrolyte Replenishment (oral or IV)
strep, COVID & other viruses) *  Topical Steroids and Ointments
®  Pre/Post-op Testing *  Antibiotics
*  Wound Care, including DermaBond *  Anti-Emetics
*  Ultrasound ®  Outpatient prescriptions & first dose in-home
*  AsthmaTreatments *  Diuretic (water pills)
.

Supplemental Oxygen

é} Preventative Care
|

Patient Monitoring

* 10+ Vaccinations *  Blood pressure monitoring

*  Medicine reconciliation ®  Cardiac Monitoring

*  Physicals *  PeakFlow

*  Mobile Health visits with MobileDoc *  Nephrostomy Management

*  Annual Physicals *  Dialysis Care, including:

*  Home (environmental) evaluations before and ®  Evaluation for need of urgent dialysis
after chemotherapy and pre/Post-op procedures ®  Further care at home vs dialysis center

*  Transport to dialysis where required

As adoption of telehealth continues to climb, we believe our virtual care-enabling solutions are poised for
significant growth, by delivering in-person patient care previously inaccessible outside of the more traditional
healthcare settings. We partner with leading national health systems, private organizations and employers, state
and local governments and managed care organizations, to provide our Mobile Health solutions, including NYC
Health + Hospitals, Mount Sinai Health System and Carnival Corporation. For the fiscal year ended December
31, 2020, we generated approximately 29.8% of our revenues from the solutions provided by our Mobile Health
segment.
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The Industry

DocGo sits uniquely at the crossroads of the healthcare mobility and telehealth sectors of the broader
healthcare industry. Based on a recent McKinsey report and management estimates, this intersection potentially
represents a $95 billion opportunity for our solutions. Management estimates that the healthcare mobility
market provides a $13 billion opportunity for our transportation services. The McKinsey report estimates that
the telehealth industry may be as large as $250 billion, with nearly $35 billion coming from diversion of
emergency department visits to virtual urgent care, $35 billion in virtual-related home health services, and $12
billion through technology enabled home medication administration — representing a more than $80 billion
addressable market for our Mobile Health “last-mile” telehealth offerings. Further, the COVID-19 pandemic has
materially changed not only the way the healthcare system operates, causing a fundamental shift in the
allocation of finite resources, but also how consumers engage with healthcare systems.

U.S. Total Addressable Market

Siiedicatl Last-Mile

Urgent Care
$35B

Sources: Management estimates and McKinsey “Telehealth: A quarter trillion dollar post Covid-19
reality?” (report published 5/29/20)

The medical transportation industry spans a number of categories including health system transportation,
emergency transportation and non-emergency transportation, and is fragmented and poised for transformation.
Due to the nature of the industry and licensing requirements, the competitive landscape is predominantly
occupied by smaller local vendors and a few regional players, each with varying levels of service quality and
geographic reach. Accordingly, few transportation companies possess the financial resources and economies of
scale needed to change the status quo, whether through the adoption of new technologies or by investing in an
improved patient experience, which ultimately stifles industry progress. The resulting reliance on largely
inefficient, antiquated solutions creates a significant opportunity for us to leverage our innovative technology,
unique partnership model, and other competitive advantages, to capture significant additional market share.

With an aging population requiring more frequent care, and younger generations more comfortable than
ever with technology, there is a fundamental shift occurring in the way patients interact with today’s healthcare
system. Consumers increasingly demand more convenient access to care as well as an improved user
experience, and telehealth offers the greatest opportunity to capitalize on this demand. Even so, existing
telehealth solutions are typically classified in one of two limiting categories — either the technological
infrastructure that supports telehealth connectivity but lacks the ability to offer actual healthcare services, or a
discrete, direct offering from a specific physicians’ group or practice. In either case, patient interaction is
limited to a virtual connection, with no mechanism for clinicians to perform even the simplest of tests or
procedures. This dynamic significantly diminishes the overall
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value proposition of telehealth, often pushing patients back to the physical walls of the traditional healthcare
system for treatment. Accordingly, without innovation, existing telehealth offerings will never fully deliver the
promise of virtual care. We believe that our Mobile Health “last-mile” healthcare solutions can serve as this
missing, personal-touch link between a telehealth patient on one end, and a prescribing physician on the other.
Our service enables remote telehealth treatment, and helps transform the way patients receive non-emergency
medical care at mass scale.

Our Competitive Strengths

We believe we have a number of competitive advantages that enable us to consolidate and build on our
position as a leader in medical mobility and telehealth solutions, including the following:

A robust, industry-leading AI-powered technology suite

DocGo developed what we believe to be the industry’s first fully integrated medical transportation and
mobile healthcare platform. Our platform is designed to track various distributed resources and intelligently
predict the best means for mobile healthcare service and delivery of care.

The DocGo platform uses Al and machine learning to predict and optimize every aspect of the lifecycle of
our solutions. This includes leveraging Al to dispatch the appropriate vehicles and staff based on medical
necessity, routing our vehicles through dynamic traffic patterns, and even predicting the time it will take our
team to reach a specific hospital facility, to timely deliver patients for time-sensitive medical appointments.
Further, the system helps determine the financial feasibility of each trip, to better assist with final insurance
adjudication.

How We Help Health Networks

To allow for fast, accurate ordering of Mobile Health and medical mobility services, DocGo’s platform
integrates with major EMR systems, which allows seamless interoperability for accessing patient
demographics and insurance information. Additionally, hospital systems get real-time analytics into every
transport’s estimated arrival and departure times, helping them intelligently predict bed-management,
measure interdepartmental performance, and ultimately provide a smoother patient experience.

How We Optimize Our Workforce

DocGo’s platform is founded on service utilization and accuracy. As part of an intelligent learning system,
our platform continually verifies and monitors all modes of transport available to our customers and
partners. Each level of service is distinctly identified, based on local and state regulations, to provide a
specific mode of health transport. The location, status, availability, and equipment on each mode of
transport are tracked in real-time. This combined intelligence is at the heart of how our platform
automatically provides the best, most accurate modes of transportation and facilitation of Mobile Health
medical care.

This level of control can substantially increase profitability, which results in increased earning potential
for employees, a highly motivated workforce, and a better patient experience.

How We Help Patients

To better service both our patients and health network partners, DocGo creates detailed digital mapping of
all facilities we service. From bedside to bedside, our platform intelligently understands and predicts the
time from curbside to lobby, the time to reach a particular department within a facility, and the delays
within particular hospital departments. This level of intelligence provides a much higher level of accuracy
and transparency to our patients. Our customer facing ShareLink™ notifies patients, loved ones, and
hospital staff of the real-time locations of our vehicles, keeping them informed each step of the way.

To ensure that our technology stays on the cutting edge, DocGo employs a large team of highly skilled
engineers and computer scientists headquartered in New York City, San Francisco, and Tallinn, Estonia. This
team includes software engineers, data engineers, cybersecurity engineers, DevOps engineers and system
architects.

DocGo’s Product Development utilizes in-process research & development to continually keep up with
rapid business growth and adapt to service expansion. To ensure the utmost quality and reduce time to market,
DocGo
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uses established best practices to build, test, and release software. Our development life cycle follows a proven
and standard software development lifecycle (SDLC) which allows for product research, specifications,
development, acceptance testing, and ultimately deployment.

With a focus on rapid iterative deployment cycles, our engineering teams leverage test-driven
development (TDD) and behavior-driven development (BDD), to author unit tests and lean heavily on
automated testing in integration environments. With our mature, proven deployment pipeline, releases are
shipped to production several times a business day, benefiting DocGo’s employees, patients, and customers.

DocGo’s technology infrastructure is built using a distributed and scalable architecture. All production
infrastructure at DocGo is deployed on Amazon Web Services (AWS). Data is transmitted in encrypted form
and encrypted at rest in our system. Autoscaling is leveraged to ensure capacity on-demand, to provide a low
latency and an effective user experience. Logs and metrics are streamed to CloudWatch for visibility,
traceability, and alerting.

Our National Operations Center — based on Tuscaloosa, Alabama — provides human monitoring to help
ensure that we address issues as they arise and provide 24/7 service delivery.

An industry-leading technology suite with deep clinical integration

Efficient, high-quality transportation is vital to move and discharge patients within a healthcare system;
even short delays or downtime can be extremely costly to providers and frustrating for patients. To create more
efficient systems and improve the patient experience, our technology platform is fully integrated with some of
the nation’s largest EMR systems. This class-differentiating connectivity allows our healthcare provider partners
to efficiently monitor and manage their operations, including patient flow, triage times, staffing and specialty
services. For example, hospital staff traditionally request transportation by phone and must often place repeated
follow-up calls to inquire about vehicle arrival, reducing valuable time that can be spent preparing for the
patient’s arrival and focusing on patient care. Once a patient is picked up, there is typically no way to track the
patient’s location until the vehicle arrives at its destination. In contrast, DocGo’s proprietary system enables
transportation requests with a few simple clicks of a mouse from any internet-enabled device. We believe that
our unique algorithms ensure intelligent fleet routing and peak vehicle utilization, along with accurate estimates
of arrival times and wait times, which result in our industry-leading on time compliance. Our EMR integrations
further simplify the process, pulling accurate patient information directly from the hospital’s EMR system.
Using our hospital partners’ EMR saves time, by avoiding needing to take a patient’s medical history,
eliminating illegible handwriting and ensuring data accuracy, which is critical when dealing with health records.
Our ShareLink™ technology gives healthcare providers and patients real-time information regarding vehicle
location and added peace of mind, all in a user-friendly interface similar to popular ride-sharing applications.

By dramatically increasing healthcare transportation efficiency, transparency and predictability, our
technology empowers our partners to maximize patient resource utilization, improve their bottom lines, and
enhance the overall experience for their staff and patients alike. Additionally, our proprietary technology
enables us to better deploy and utilize our fleet and medical professionals, reducing our downtime and
ultimately improving margins.

Progressive partnership model that drives significant benefits for us and our healthcare provider partners

A primary goal in our rethinking medical transportation was to fundamentally change the relationship
between healthcare providers and transportation companies. Rather than being a mere vendor, we collaborate
with a number of our key healthcare provider customers through a unique, long-term partnership model,
whereby we share the economics of the relationship and work collaboratively to grow our enterprise to mutual
benefit. This structure facilitates a more consistent level of service to the provider and its patients, improving
the quality of patient care. We use this model with some of the largest U.S. healthcare providers, including
Fresenius Medical Care, UCHealth, and Jefferson Health.

We gain substantial economic benefits from our innovative model. Our partnerships provide us with a
recurring, predictable transportation revenue stream within the geographic markets where our partner operates.
The partnership also makes us a preferred provider, so that we capture a greater share of revenue that would
otherwise be contracted out to other transportation providers. This deep-rooted relationship creates cross-selling
opportunities to drive additional revenues through our Mobile Health solutions as well.
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The partner also acts as an “anchor” customer in its geographic market(s), meaning we can use resources
deployed for this relationship to acquire new business from additional customers, at a lower incremental cost
and with less risk to our investment. Our partners benefit not only from the economic efficiency of our superior
technology, but also from reduced costs and new revenue sources as the partnerships grow. Our differentiated
approach effectively converts medical transportation from a cost to an economic opportunity for our partners.

Our largest partner, Fresenius Medical Care, one of the world’s largest dialysis treatment providers,
demonstrates how our model benefits both parties. Fresenius’ patients with end-stage renal disease undergo
dialysis treatments up to three times per week and often require medical transportation to and from their
appointments. In partnering with DocGo, Fresenius uses our platform to efficiently schedule and monitor
patient transports , helping maximize patient flow-through and treatment compliance while minimizing the
administrative burden of managing these transportation services. The partnership generates reliable, recurring
revenue for us and creates pathways to larger medical transportation opportunities in the markets where
Fresenius operates.

Well-dispersed national and international scale, poised for continued growth

Our nationwide footprint and burgeoning international presence in the United Kingdom demonstrate
success in building our network, and create opportunities to use this infrastructure to support further growth in
existing markets and new geographies. We currently maintain an organization of more than 1,900 medical
professionals, including EMTs, paramedics, nurses and support staff, and a fleet of more than 340 technology-
equipped vehicles that have provided services across more than 25 states and throughout England.
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Given our innovative partnership business model, and that our solutions are easily leveraged to serve
significantly higher volumes, we can rapidly scale with our existing partners, add new clients in existing
markets, and grow into new ones, without the need to invest and risk significant additional capital.

Differentiated brand identity focused on enhancing the patient’s experience

The medical transportation industry is intimidating to most consumers. While it addresses a patient’s most
basic and immediate healthcare needs, it was not designed with the patient’s experience in mind. DocGo created
a transportation solution based on a completely different proposition — to create an improved experience for all
stakeholders, including the patient. Our ShareLink™ technology provides radical transparency, improving the
patient experience and easing concerns by showing the precise ETAs and real-time locations of our vehicles.
Our employees undergo customer service training to ensure that they deliver care with the customer experience
in mind. Our calming light blue brand identity, and less-formal uniforms for our healthcare professionals, create
a more comfortable experience for our patient customers and those of our healthcare provider partners. We
believe this carefully crafted brand experience helps alleviate concern during an inherently traumatic, uncertain
time for patients.
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Our healthcare professionals’ utilization of state-of-the-art logistics and other technologies further reinforces
our differentiated brand proposition. Our DocGo brand was built in a similar fashion, to help convey the
humanity and empathy we strive to deliver with each and every patient interaction.

Founder-led, highly experienced management team

Our founder and management team members have on average over 25 years of industry and other relevant
professional experience. Our management team is comprised of industry veterans who have held leadership
roles at some of the largest public and private healthcare and consumer businesses, ranging from start-ups to
Fortune 500 companies, with pertinent healthcare, technology and mobility expertise. We believe this collective
experience and first hand knowledge of the challenges inherent in today’s healthcare system provide our
company with the foundation to pursue its mission to transform the medical mobility and telehealth industries
while navigating a rapidly evolving landscape. Our key executives also have extensive experience in growing
businesses, both organically and through acquisitions, supporting all aspects of our growth strategy. Our
leadership team’s top quality and talent will help us create and capitalize on the opportunities we see ahead.

Growth Strategies

Identify new partners and expand into new markets

Partnerships are integral to our growth strategy, providing predictable revenue and visibility into market
volume and data, and helping us rapidly scale to service demand. These relationships also allow us to grow with
our partners as they expand into additional geographies. Further, our partnership model provides a foundational
customer, from which we can expand our customer base within that market, and, in certain instances, growth
into neighboring markets, in each case more fully utilizing our assets with increased predictability and risk
management.

In identifying new geographic market opportunities, we initially look to establish a relationship with a
large player in the local healthcare system, that can serve as the “anchor” customer for our DocGo
transportation services. Once we enter into an agreement with the healthcare provider, we deploy a fleet of
vehicles equipped with our proprietary technology with the staff needed to support the customer’s transportation
needs. With this core infrastructure in place, our medical professionals transport patients to and from our
customer’s care facilities and additional locations, and are positioned to capture additional transportation
opportunities in the region. Capitalizing on these existing resources and using our innovative technology, we use
our fleet and medical professionals to provide additional “last-mile” Mobile Health services, maximizing the
utilization rate and revenue potential of our assets.
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We believe we have significant opportunity to expand throughout the United States, and selectively in
international markets, by identifying and establishing new partnerships. While we always consider new
geographies and actively engage with other prospective partners, we have prioritized key markets based on
specific characteristics and have filed for licenses in certain geographic areas where we do not currently operate.
We are also expanding our partnership model beyond the traditional healthcare system, partnering with
companies like RXR Realty, a leading New York City real estate owner, manager and developer. Together we
facilitate Mobile Health services for RXR’s employees and tenants with on-site testing, monitoring, and
reporting at locations across New York and New Jersey. We consider establishing similar partnerships as a
significant opportunity to grow our telehealth revenues.
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Broaden our suite of “last-mile” Mobile Health offerings and expand into additional markets to grow
revenues

Our Mobile Health solutions offer a significant value proposition. We facilitate the “last-mile” of
telehealth services to patients, supplementing virtual consultations with a suite of in-person tests, procedures
and interventions that do not require the specifications of a traditional healthcare setting. This model provides
greater convenience to patients, and improves our financial results, by increasing the utilization rate of our fleet
and medical professionals, limiting downtime between transports, thereby increasing revenues and margins.
Providing non-emergency care to patients in their homes also reduces burdens on the healthcare system, freeing
up time, space and other resources in hospitals, urgent care clinics, physicians’ offices, and labs.

A patient symptomatic of strep throat serves as one example of how our solutions operate and benefit all
stakeholders in the healthcare industry. Under the traditional telehealth model, it can take as long as two days
for our suffering patient to virtually consult with a doctor, be referred to a clinic for testing, and for the
physician to receive the test results; and that is all before any diagnosis or treatment can even begin. With our
“last-mile” Mobile Health solution, a DocGo paramedic arrives at the patient’s home, virtually consults with a
physician, tests the patient, and performs the necessary lab work on-site, resulting in the physician’s diagnosis in
as little as 20 minutes. Our paramedic can even administer the first dose of antibiotics at the doctor’s
instruction. Another example is at-home treatment for oncology patients. Instead of sending these
immunocompromised individuals to a hospital setting, our clinicians can visit them in their homes to provide
infusions. In addition to increasing patient comfort at a time of acute distress, it also greatly reduces their
potential of exposure to harmful elements, and frees up resources at the healthcare facility.

We have expanded from basic testing services to include a suite of more than 25 medical tests, procedures
and interventions and we intend to continue adding new services, leveraging our existing geographic footprint
and extensive nationwide network of healthcare professionals. One example is Rapid Reliable Testing (“RRT”),
which we launched in April 2020 in response to the COVID-19 pandemic. Established in less than two months,
RRT now offers COVID-19 and IgG antibody testing to healthcare providers and other customers in New York,
New Jersey, Pennsylvania, Florida, California, Texas, Tennessee, and Colorado. We partner with approximately
300 government entities, nursing homes, schools, and businesses nationwide, to provide this service onsite, at
drive-thru locations, and via a fleet of mobile testing units. While some of these relationships began as testing-
only contracts, we have successfully expanded to include COVID-19 vaccines and additional Mobile Health
solutions, and we expect to continue expanding these relationships in the future.

At the start of 2020, we had a growing business providing telehealth services at sporting events and
concerts, that was placed on pause due to COVID-era social distancing restrictions. With the resumption of in-
person events, this burgeoning solution provides additional opportunities for expansion. We have secured
contracts to provide first aid and on-site medical care at premier New York City sports venues, including Citi
Field and the Barclays Center, and have since expanded those relationships to provide Mobile Health solutions
as well.

We intend to expand the number of markets in which we offer our solutions. In the short time that we
have offered our Mobile Health services, we have expanded our reach from select markets to offerings across 42
U.S. states.

Grow with existing customers into new geographies and further penetrate existing markets

We see significant opportunity to increase our share of our current healthcare provider customers’
business by expanding into new geographies as they grow and further penetrating markets where we currently
work together. We believe that our offerings are superior to those of our competitors, and once a customer
experiences the benefits of our platform and technology, our win rate with that customer will increase. Our
solutions are easily scalable to serve meaningfully higher volumes, and can seamlessly accommodate the
addition of Mobile Health products and services. Additionally, our partnership model is conducive to significant
business growth, because these well-established relationships provide an immediate source of predictable
revenue in the new market. With existing partners, we also have greater visibility into market dynamics,
allowing us to better identify which markets will likely be profitable and when. Our partnership with Fresenius
Medical Care, which provides kidney dialysis treatment in markets across the United States, serves as a case in
point; our close working relationship allows us to map demand curves to population densities, and accordingly,
make informed decisions about expansion. Finally, a partner provides us with a foundation to further expand
within a given market, using existing resources to acquire new customers and to service them at a lower
incremental cost, with limited capital risk.
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Fully utilize lower-cost, high-value professionals to drive additional revenues and increase margins

There is a significant cost disparity among healthcare professionals. We specifically utilize paramedics
and EMTs as they are generally billed at lower rates than physicians and nurses. This cost difference allows us
to deliver our “last-mile” Mobile Health solutions at a lower cost than the same care via a traditional healthcare
system visit. Further, unlike many healthcare professionals, paramedics and EMTs are specifically trained to
work outside of clinic and hospital settings, making them a perfect fit for administering tests, procedures and
interventions in a patient’s home or workplace. Furthermore, traditional medical transportation companies can
fill several orders throughout the day, but the wait in between transports is lost as downtime. While our
proprietary technology enables us to minimize this downtime, we took remaining downtime as an opportunity
for our EMTs and paramedics to provide our “last-mile” Mobile Health services, maximizing utilization rates
and the revenue potential of our vehicles and professional workforce.

Opportunistically acquire businesses that fit our existing business model

In recent years, we expanded our geographic presence by strategically acquiring local provider licenses in
markets that we intended to enter. Such acquisitions provided us with the requisite licenses, as well as additional
infrastructure — including vehicle fleet and employee base — to operate in a local market. We occasionally
acquire a business to have the necessary infrastructure to support a partnership, but acquisitions can also
contribute to existing customer relationships and revenue streams. Following an acquisition, we add value to
that business by integrating it with our proprietary technology platform, rebranding the fleet and retraining the
staff to deliver our customer-centered, cost-effective mobility and Mobile Health services. We constantly
evaluate additional acquisition opportunities and anticipate that we will continue to make acquisitions in select
markets, to support our growth plans. We expect acquisitions to be the primary means of acquiring the licenses
or other resources necessary to enter new markets in the future. Additionally, we may acquire new technological
capabilities or telehealth solutions to supplement our existing offerings.

Our Technologies

Dara

Increasing utilization at scale requires an amazingly complex, highly automated, and highly informed
system. Dara is the central Al system which manages the logistics for scheduling, patient interactions, and
resource allocation.

Dara Scheduling System

Dara’s machine learning scheduler has run millions of permutations across five years of real-world data,
to optimally assign resources. Dara manages all aspects of our medical transportation, delivery of field-based
care, dispatching, tracking, and optimization. The system not only considers real-time traffic data, but also
factors hundreds of variables across years of historical data to estimate the expected time to transfer care, at
pickup and destination.
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Dara Multiservice Platform

The Dara platform provides for a broad set of medical transportation and mobile treatment options,
ranging from curb-to-curb sedan to critical care transportation (CCT). Using a proprietary algorithm, the system
guides the requester to select the best mode of transportation, considering the patient’s medical needs and health
insurance coverage.
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Dara Driver Application

The Mobile Driver App is used by our field staff to interact with our platform. The field staff is comprised
of crew members that operate our vehicles, facilitate field-based medical care for patients, and fulfill medical
transportation requests. The driver app provides information regarding the logistics of patient transportation and
care, the patient’s unique needs, and analytics to inform the platform of real-time status and geo-location.

Now Online!

Next Scheduled Trip: #1039082 - 33... Pickup Today 7:00 PM

Unit 200, BLS

You Have a New Trip En Route fo Pickup

NO UPCOMING TRIPS SCHEDULED

Pickup Location
3315 South Alameda Street
Corpus Christi, TX 78411 Pickup Location
3315 South Alameda Street
Corpus Christi, TX 78411

Promised ETA
5:29 PM

Service Type

BLS, Discharge
1039082

More Details >

TAP TO GO ENROUTE

Corpus Christi

g

Dara Requester Application

The requester app is used by our healthcare partners to order medical transportation and mobile medical
services. It is a central hub for booking and monitoring all transportations and field-based treatments. As a
multi-tenanted application, DocGo’s customers and partners can access only their respective orders.
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Dara Platform Interoperability

Key to Dara’s success has been a focus on platform interoperability with external systems. Our national
partnership with Uber Health enabled us to build a comprehensive, bi-directional integration with Uber, giving
healthcare providers a single platform for transportation across all levels of service. Using our data-driven logic,
healthcare providers are seamlessly guided to select the right mode of transportation, based on simple
deterministic questions. Dara’s integration with EMR systems such as Epic, Salesforce HealthCloud, and
SeaCare streamline patient details and ensure uniform reporting of patient care continuity.

Mana

DocGo invested significantly to develop Mana, DocGo’s billing system. This system works to ensure
accurate payment for patient interactions at expected rates. To ensure this accuracy, Mana leverages the
interoperability prowess of our platform, to allow electronic capture of pertinent billing information such as
demographic and coverage details. In turn, the captured billing details are used to determine insurance eligibility
and coverage, in real time. Combined with years of historical reimbursements, the platform can intelligently
determine the financial feasibility of a medical event at the time of booking.

If a payment is not guaranteed at the time of booking, the request is flagged back in the Dara system,
where the patient visit is reviewed and potentially cancelled. In addition to determining coverage and eligibility,
the system calculates the patient’s financial responsibilities as the result of co-pays or deductibles. These
amounts are collected using our iOS Driver Applications or our patient facing payment portal and processed
through the platform integration with Stripe.

HealthPoint

DocGo adheres to the principle that radical transparency is fundamental to improving patient care.
HealthPoint was designed to solve the needs of our Mobile Health segment, to grant patients complete access to
their health records, and provide a secure and easy-to-use self-service platform for ordering on-site medical
services.
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HealthPoint allows patients to schedule and track their medical encounters, receive notifications of
upcoming appointments, and get real-time statuses such as laboratory results. Behind the scenes, HealthPoint
drives our Mobile Health field operations, with end-to-end tracking of medical encounters, laboratory orders,
and service locations. Combined with the AI-driven logistics capabilities of Dara, and the financial feasibility
aptitude of Mana, HealthPoint is at the center of streamlining the “last-mile” solution for our Mobile Health
solutions.

Human Capital Resources

We strive to hire the best and brightest talent across our industry, with a focus on inspiring performance.
As of June 4, 2021, we had over 2,250 employees, including revenue-generating healthcare professionals, field
management personnel and corporate support staff, as represented in the table below. Healthcare professionals
consist of EMTs, paramedics, nurses, clinicians, and related support staff; field management personnel includes
supervisors and managers; and corporate support staff includes software development, billing, finance, sales,
marketing, and executives.

Full-time Part-time Total
Healthcare Professionals 1,080 821 1,901
Field Management 108 18 126
Corporate Support 216 12 228
Total 1,404 851 2,255

None of our employees is represented by a labor union or subject to any collective bargaining agreement.

Recruiting

We consider our employees to be our most valuable assets. Our employee experience begins with
identifying and attracting people who embody our core values and share our vision to provide high-quality
patient care. We are committed to building a company that our employees are proud to be a part of, and
fostering an environment in which our employees can grow, evolve and discover their existing and untapped
potential. We believe our focused approach to recruiting and developing talent allows us to attract strong
candidates to continue growing and scaling our business.

Compensation and Benefits

Ongoing evolution in the healthcare system and an aging population mean EMTs, paramedics and nurses
are more critical to medical care than ever before, yet EMTs and paramedics remain the lowest paid
professionals in the chain of care. Most companies in the industry pay an hourly wage only, and offer no
benefits, often resulting in low employee morale, high turnover, and ultimately a less efficient business. We take
pride in our high-quality medical professionals, and have created an attractive compensation model that
demonstrates their vital importance to our business, and motivates them to deliver exceptional care.

We offer a pay package which we believe is innovative within our industry and elevates our employee
compensation levels above national averages and those of our peers. In addition to base hourly wages, DocGo
also offers employees bonuses based on trip volume and other metrics, medical insurance, paid time off, and an
equity incentive plan for our frontline EMTs and paramedics — an industry leading program that provides the
opportunity to acquire an ownership stake in our company. We believe that this approach makes us a more
attractive employer and supports a strong pipeline of top-tier talent across all levels of our company.

Training

We have also created a number of programs to foster the professional development of our employees and
to continue to attract top-tier talent. To help our staff continue to build clinical skills, we created a Medical
Mentorship Program whereby EMTs and paramedics can learn advanced medical techniques including
phlebotomy, mobile ultrasound, EKG training, Point of Care testing, vaccine administration, and wound care.
Once certified, our employees can put these newly acquired skills to use while providing our Mobile Health
services.

Our staff of ten training coordinators runs a robust, in-person onboarding program to ensure that
employees are trained and up to date in relevant procedures and protocols. We are an official American Heart
Association Training Site, and offer all of our employees in-house basic life support (BLS), advanced
cardiovascular life support (ACLS), and pediatric advanced life support (PALS) training and certification.
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We have also implemented a virtual training program for company policy and procedures training,
mandated OSHA training courses, hazardous materials awareness, FEMA Incident Command Systems training
(100, 200, 700, 800), clinical skills, customer service, diversity, HIPAA regulations, safety and compliance, on-
site traffic control, and annual documentation training.

Our drivers are additionally trained in emergency vehicle operator course (EVOC) and Coaching the
Emergency Vehicle Operator (CEVO) 4 driver training, vehicle maintenance incident reporting, transport risk
assessment, critical care transport orientation, and fatigue abatement. Our system is utilized for credential
tracking and Continuous Quality Improvement, so that our staff maintains all required credentials relevant to
their positions with our company.

With constant reporting, employees and their supervisors are automatically notified at designated times of
recertification deadlines. Course completion, assignments, and other compliance requirements are tracked in
this system as well. Verification monitoring ensures that all employees meet current state requirements. This
tool verifies Office of Inspector General (“OIG”) of the U.S. Department of Health and Human Services
(“HHS”) exclusions at the state and federal levels, and performs sanction screening for licensed personnel and
24/7 monitoring of state board licenses.

Our comprehensive training programs utilize a full range of resources, including print materials, training
modules, webinars, seminars, and videos provided by the CDC, the federal, the state, local entities, medical
institutions, and public health agencies.

Competition

The U.S. healthcare industry is highly competitive, and we compete with a broad and diverse set of
companies spanning both of our businesses. The competitive landscape is highly fragmented for both medical
mobility services and “last-mile” virtual care solutions, ranging in each case from small, locally owned and
operated providers to large national organizations. While we do not believe that any single competitor offers our
full suite of mobility solutions and “last-mile” telehealth services, numerous companies offer components of
medical mobility transportation and/or telehealth that compete with our solutions.

Competition in the medical transportation industry is based primarily on the ability to improve customer
service, such as on-time performance and efficient call intake; to provide comprehensive clinical care; and to
recruit, train and motivate employees, particularly ambulance crews who have direct contact with patients and
healthcare personnel. Pricing, billing and reimbursement expertise are also critical. Competitors within the
industry vary considerably in type and identify by market, with our primary competitors being small, locally
owned operators as well as local fire departments and other local government providers. Larger private provider
competitors include Rural/Metro Corporation, Falck, American Medical Response (AMR), Southwest
Ambulance, Paramedics Plus and Acadian Ambulance.

Competition in the telehealth industry is primarily based on scale; ease of use, convenience and
accessibility; brand recognition; breadth, depth, and efficacy of telehealth services; technology; clinical quality;
customer support; cost; reputation; and customer satisfaction and value. The major competitors include much
larger, national or regional telehealth providers such as Teladoc, Livongo, Amwell, and One Medical that
generally provide telehealth on behalf of self-insured employers and insurance plans. These competitors,
however, generally do not provide direct patient care or “last-mile” care on behalf of the provider organization.
We also believe there are several smaller, private organizations providing in-home or on-site care utilizing
different, higher cost healthcare providers. Non-traditional providers and others such as payors may enter the
space and/or develop innovative technologies or business activities that could disrupt the industry. Competition
could also increase from large technology companies, such as Apple, Amazon, Facebook, Verizon, or
Microsoft, who may develop their own telehealth solutions, as well as from large retailers like Walmart. Despite
the significant growth of telehealth services in recent years, we believe the market is still in its infancy and new
competitors with similar and novel models will enter the market as it matures.

Intellectual Property

Our intellectual property includes the content of our website, our proprietary platform, our mobile
application, registered domain names, software code, firmware, hardware and hardware designs, registered and
unregistered common law trademarks, trademark applications, copyrights, trade secrets, inventions (whether or
not patentable), patents, and patent applications. We also license the use of certain technology and other
intellectual property rights owned and controlled by others. We believe that our intellectual property is a
valuable asset to our business that afford us a competitive advantage in the markets in which we operate.
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We protect our intellectual property primarily through a combination of copyrights, trademarks, patents,
and trade secrets, intellectual property licenses and other contractual rights and provisions (including
confidentiality, non-disclosure, proprietary rights and assignment-of-invention agreements with our employees,
independent contractors, consultants and companies with which we conduct business). We have registered the
Ambulnz trademark and our corporate logo in the United States and the United Kingdom, and are in the process
of registering both for DocGo as well. Generally, registered trademarks have perpetual life, provided that they
are renewed on a timely basis and continue to be used properly as trademarks. Upon discovery of potential
infringement of our intellectual property, we assess and, when necessary, take action to protect our rights as
appropriate.

Properties
Facilities

Our principal executive offices are located in New York City, where we occupy approximately 6,000
square feet under a lease that expires in 2026. We use this facility for administration, sales and marketing, and
general corporate activities. In addition to our headquarters, to support our local operations, as of December 31,
2020, we leased 17 office locations elsewhere in the United States, (four in New York, four in California, three
in Texas, two each in Colorado and Pennsylvania, and one each in Alabama and New Jersey). These local
facilities are used principally for ambulance basing, garaging and maintenance, as well as for administrative
activities and general oversight. Outside of the United States, we currently lease three facilities in England, in
Chester, Derby and Rotherham. These facilities are used for administrative functions and ambulance basing.
Our leases for our local facilities expire at various dates through 2026. We believe our facilities are adequate to
meet our current and projected needs in the immediate future, and suitable space is readily available if needed.
We intend to procure additional, similar facilities as we expand geographically.

Vehicle Fleet

As of July 1, 2021, we operated 401 vehicles, including 261 ambulances, 80 wheelchair vans and 60 basic
transportation or support vehicles. Approximately 47% of our fleet is leased and 53% is owned. We replace
ambulances based upon age and usage, generally every eight to ten years. The average age of our existing active
ambulance fleet is approximately four years. We generally prefer to lease vehicles, but we have purchased
vehicles in the past when deemed appropriate. Most of our owned vehicles were acquired in connection with
business acquisitions.

We use a combination of commercial and in-house maintenance services to maintain our fleet. In those
geographies where quality external commercial maintenance services are able to meet our quality standards, we
will utilize those commercial maintenance services. We continue to explore ways to decrease our overall
maintenance expenditures for vehicles, including major refurbishing and overhaul of our vehicles to extend their
useful life.

Regulation

Our operations are subject to comprehensive United States federal, state and local and comparable
multiple levels of international regulation in the jurisdictions in which we do business. The laws and rules
governing our business and interpretations of those laws and rules continue to expand, are subject to frequent
change and may become more restrictive. Our ability to operate profitably will depend in part upon our ability,
and that of our healthcare provider partners, to maintain all necessary licenses and to operate in compliance with
applicable laws and rules. We therefore devote significant resources to monitoring developments in healthcare
regulation. As the applicable laws and rules change, we may be required to make conforming modifications in
our business processes from time to time. In many jurisdictions where we operate, neither our current nor our
anticipated business model, in particular with respect to our telehealth services, has been the subject of judicial
or administrative interpretation. We cannot be assured that a review of our business by courts or regulatory
authorities will not result in determinations that could limit or otherwise adversely affect our operations or that
the healthcare regulatory environment will not change in a way that restricts our operations.
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False Claims Act

The federal False Claims Act is a means of policing false bills or false requests for payment in the
healthcare delivery system. Among other things, the federal False Claims Act authorizes the imposition of up to
three times the government’s damages and significant per claim civil penalties on any “person” (including an
individual, organization or company) who, among other acts:

. knowingly presents or causes to be presented to the federal government a false or fraudulent claim
for payment or approval;

. knowingly makes, uses or causes to be made or used a false record or statement material to a false
or fraudulent claim;

. knowingly makes, uses or causes to be made or used a false record or statement material to an
obligation to pay the government, or knowingly conceals;

. knowingly and improperly avoids or decreases an obligation to pay or transmit money or property to
the federal government; or

. conspires to commit the above acts.

In addition, amendments to the federal False Claims Act and Social Security Act impose severe penalties
for the knowing and improper retention of overpayments collected from government payors. Under these
provisions, within 60 days of identifying and quantifying an overpayment, a provider is required to notify the
Centers for Medicare and Medicaid Services (“CMS”), or the Medicare Administrative Contractor (“MAC”) of
the overpayment and the reason for it and return the overpayment. An overpayment impermissibly retained
could subject a party to liability under the federal False Claims Act, exclusion from government healthcare
programs, including Medicare and Medicaid, and penalties under the federal Civil Monetary Penalties Law
discussed below.

The penalties for a violation of the federal False Claims Act range from $5,500 to $11,000 (adjusted for
inflation) for each false claim, plus up to three times the amount of damages caused by each false claim, which
can be as much as the amounts received directly or indirectly from the government for each such false claim.
On June 19, 2020, the U.S. Department of Justice (“D0OJ”) issued a final rule announcing adjustments to federal
False Claims Act penalties, under which the per claim range increases to a range from $11,803 to $23,607 per
claim, so long as the underlying conduct occurred after November 2, 2015.

The federal government has used the statute to prosecute a wide variety of alleged false claims and fraud
allegedly perpetrated against Medicare and state healthcare programs, including but not limited to coding errors,
billing for services not rendered, the submission of false cost or other reports, billing for services at a higher
payment rate than appropriate, billing under a comprehensive code as well as under one or more component
codes included in the comprehensive code, billing for care that is not considered medically necessary and false
reporting of risk-adjusted diagnostic codes to Medicare Advantage (or Part C) Plans. The Affordable Care Act,
as currently structured, provides that claims tainted by a violation of the federal Anti-Kickback Statute are false
for purposes of the federal False Claims Act. Some courts have held that filing claims or failing to refund
amounts collected in violation of the Stark Law can form the basis for liability under the federal False Claims
Act. In addition to the provisions of the federal False Claims Act, which provide for civil enforcement through
“qui tam” whistleblower lawsuits, the federal government can also use several criminal statutes to prosecute
persons who are alleged to have submitted false or fraudulent claims for payment to the federal government.

Federal Fraud and Abuse Laws

The federal Health Insurance Portability and Accountability Act of 1996, as amended by the Health
Information Technology for Economic and Clinical Health Act (“HITECH”), and their implementing
regulations and related rules (collectively, “HIPAA”), established several separate criminal penalties for making
false or fraudulent claims to insurance companies and other non-governmental payors of healthcare services.
Under HIPAA, these two additional federal crimes are: “Healthcare Fraud” and “False Statements Relating to
Healthcare Matters.” The Healthcare Fraud statute prohibits knowingly and recklessly executing a scheme or
artifice to defraud any healthcare benefit program, including private payors. A violation of this statute is a
felony and may result in fines, imprisonment or exclusion from government sponsored programs. The False
Statements Relating to Healthcare Matters statute prohibits knowingly and willfully falsifying, concealing or
covering up a material fact by any trick, scheme or device or making any materially false, fictitious or
fraudulent statement in connection with the delivery
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of or payment for healthcare benefits, items or services. A violation of this statute is a felony and may result in
fines or imprisonment. This statute could be used by the government to assert criminal liability if a healthcare
provider knowingly fails to refund an overpayment. These provisions are intended to punish some of the same
conduct in the submission of claims to private payors as the federal False Claims Act covers in connection with
governmental health programs.

In addition, the Civil Monetary Penalties Law imposes civil administrative sanctions for, among other
violations, inappropriate billing of services to federally funded healthcare programs and employing or
contracting with individuals or entities who are excluded from participation in federally funded healthcare
programs. Moreover, a person who offers or transfers to a Medicare or Medicaid beneficiary any remuneration,
including waivers of co-payments and deductible amounts (or any part thereof), that the person knows or should
know is likely to influence the beneficiary’s selection of a particular provider, practitioner or supplier of
Medicare or Medicaid payable items or services may be liable for civil monetary penalties of up to $20,000 for
each wrongful act. Moreover, in certain cases, providers who routinely waive co-payments and deductibles for
Medicare and Medicaid beneficiaries can also be held liable under the federal Anti-Kickback Statute and federal
False Claims Act, either of which can impose additional penalties associated with the wrongful act. One of the
statutory exceptions to the prohibition is non-routine, unadvertised waivers of copayments or deductible
amounts based on individualized determinations of financial need or exhaustion of reasonable collection efforts.
The OIG emphasizes, however, that this exception should only be used occasionally to address special financial
needs of a particular patient. Although this prohibition applies only to federal healthcare program beneficiaries,
the routine waivers of copayments and deductibles offered to patients covered by commercial payers may
implicate applicable state laws related to, among other things, unlawful schemes to defraud, excessive fees for
services, tortious interference with patient contracts and statutory or common law fraud.

State Fraud and Abuse Laws

Various states in which we operate have also adopted similar fraud and abuse laws as the federal laws and
statutes described above. The scope of these laws and the interpretations thereof vary from state to state and are
enforced by state courts and regulatory authorities, each with broad discretion. Some state fraud and abuse laws
apply to items or services reimbursed by any payor, including patients and commercial insurers, not just those
reimbursed by a federally funded healthcare program. A determination of liability under such state fraud and
abuse laws could result in fines and penalties and restrictions on our ability to operate in these jurisdictions.

Health Information Privacy and Security Laws

There are numerous U.S. federal and state laws and regulations related to the privacy and security of
personally identifiable information (“PII”), including health information. In particular, HIPAA establishes
privacy and security standards that limit the use and disclosure of protected health information (“PHI”), and
require the implementation of administrative, physical, and technical safeguards to ensure the confidentiality,
integrity and availability of individually identifiable health information in electronic form. HIPAA’s
requirements to “covered entities” and to their independent contractors, agents and other “business associates™
that create, receive, maintain or transmit PHI in connection with providing services to covered entities.
Although we are a covered entity under HIPAA, we are also a business associate of other covered entities when
we are working on behalf of our healthcare provider partners.

Violations of HIPAA may result in civil and criminal penalties. The civil penalties range from $119 to
$59,522 per violation, with a cap of $1.8 million per year for violations of the same standard during the same
calendar year. However, a single breach incident can result in violations of multiple standards. We must also
comply with HIPAA’s breach notification rule. Under the breach notification rule, covered entities must notify
affected individuals without unreasonable delay in the case of a breach of unsecured PHI, which may
compromise the privacy, security or integrity of the PHI. In addition, notification must be provided to HHS and
the local media in cases where a breach affects more than 500 individuals. Breaches affecting fewer than 500
individuals must be reported to HHS on an annual basis. The regulations also require business associates of
covered entities to notify the covered entity of breaches by the business associate.

State attorneys general also have the right to prosecute HIPAA violations committed against residents of
their states. While HIPAA does not create a private right of action that would allow individuals to sue in civil
court for a HIPAA violation, its standards have been used as the basis for the duty of care in state civil suits,
such as those
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for negligence or recklessness in misusing personal information. In addition, HIPAA mandates that HHS
conduct periodic compliance audits of HIPAA covered entities and their business associates for compliance. It
also tasks HHS with establishing a methodology whereby harmed individuals who were the victims of breaches
of unsecured PHI may receive a percentage of the fine paid by the violator under the Civil Monetary Penalties
Law paid by the violator. In light of recent enforcement activity, and statements from HHS, we expect increased
federal and state HIPAA privacy and security enforcement efforts.

HIPAA also required HHS to adopt national standards establishing electronic transaction standards that all
healthcare providers must use when submitting or receiving certain healthcare transactions electronically.

Many states in which we operate and in which our customers reside also have laws that protect the
privacy and security of sensitive and personal information, including health information. These laws may be
similar to or even more protective than HIPAA and other federal privacy laws. For example, the laws of the
State of California, in which we operate, are more restrictive than HIPAA. Where state laws are more protective
than HIPAA, we must comply with the state laws we are subject to, in addition to HIPAA. In certain cases, it
may be necessary to modify our systems or planned operations to comply with these more stringent state laws.
Not only may some of these state laws impose fines and penalties upon violators, but also some, unlike HIPAA,
may afford private rights of action to individuals who believe their personal information has been misused. In
addition, state laws are changing rapidly, and there is discussion of a new federal privacy law or federal breach
notification law, to which we may be subject.

In recent years, there have been a number of well publicized data breaches involving the improper use and
disclosure of PII and PHI. Many states have responded to these incidents by enacting laws requiring holders of
personal information to maintain safeguards and to take certain actions in response to a data breach, such as
providing prompt notification of the breach to affected individuals and state officials. In addition, under HIPAA
and pursuant to the related contracts that we enter into with our healthcare provider partners and other third
parties, we must report breaches of unsecured PHI to our contractual partners following discovery of the breach.
Notification must also be made in certain circumstances to affected individuals, federal authorities and others.

In addition to HIPAA, state health information privacy and state health information privacy laws, we may
be subject to other state and federal privacy laws, including laws that prohibit unfair privacy and security
practices and deceptive statements about privacy and security and laws that place specific requirements on
certain types of activities, such as data security and texting.

Anti-Kickback Statute

The federal Anti-Kickback Statute is a broadly worded prohibition on the knowing and willful offer,
payment, solicitation or receipt of any form of remuneration in return for, or to induce, (i) the referral of a
person covered by Medicare, Medicaid or other governmental programs, (ii) the furnishing or arranging for the
furnishing of items or services reimbursable under Medicare, Medicaid or other governmental programs or
(iii) the purchasing, leasing or ordering or arranging or recommending purchasing, leasing or ordering of any
item or service reimbursable under Medicare, Medicaid or other governmental programs. Certain federal courts
have held that the Anti-Kickback Statute can be violated if “one purpose” of a payment is to induce referrals. In
addition, a person or entity does not need to have actual knowledge of this statute or specific intent to violate it
to have committed a violation, making it easier for the government to prove that a defendant had the requisite
state of mind or “scienter” required for a violation. Moreover, the government may assert that a claim including
items or services resulting from a violation of the Anti-Kickback Statute constitutes a false or fraudulent claim
for purposes of the federal False Claims Act. Violations of the Anti-Kickback Statute can result in exclusion
from Medicare, Medicaid or other governmental programs as well as civil and criminal penalties, including
fines of $104,330 per violation, plus up to three times the amount of the unlawful remuneration, and
imprisonment of up to ten years. Civil penalties for such conduct can further be assessed under the federal False
Claims Act. In addition to a few statutory exceptions, the OIG has published safe-harbor regulations that outline
categories of activities that are deemed protected from prosecution under the Anti-Kickback Statute provided all
applicable criteria are met. The failure of a financial relationship to meet all of the applicable safe harbor criteria
does not necessarily mean that the particular arrangement violates the Anti-Kickback Statute. However, conduct
and business arrangements that do not fully satisfy each applicable safe harbor may result in increased scrutiny
by government enforcement authorities, such as the OIG.
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Federal Stark Law

Section 1877 of the Social Security Act, also known as the physician self-referral law and commonly
referred to as the Stark Law prohibits a physician who has a financial relationship, or who has an immediate
family member who has a financial relationship, with entities providing certain designated health services from
referring Medicare patients to such entities for the furnishing of designated health services, unless an exception
applies. Although uncertainty exists, federal agencies and at least one court have taken the position that the
Stark Law also applies to Medicaid. Designated health services are defined to include, among others, clinical
laboratory services, physical therapy services, occupational therapy services, radiology services including
ultrasound services, durable medical equipment and supplies, parenteral and enteral nutrients, equipment, and
supplies, home health services, outpatient prescription drugs, inpatient and outpatient hospital services and
outpatient speech-language pathology services. The types of financial arrangements between a physician and an
entity providing designated health services that trigger the self-referral prohibitions of the Stark Law are broad
and include direct and indirect ownership and investment interests and compensation arrangements. The Stark
Law prohibits any entity providing designated health services that has received a prohibited referral from
presenting, or causing to be presented, a claim or billing for the services arising out of the prohibited referral.
Similarly, the Stark Law prohibits an entity from “furnishing” a designated health service to another entity in
which it has a financial relationship when that entity bills for the service. The Stark Law also prohibits self-
referrals within an organization by its own physicians, although broad exceptions exist. The prohibition applies
regardless of the reasons for the financial relationship and the referral. Unlike the federal Anti-Kickback Statute
discussed below, the Stark Law is a strict liability statute, which means proof of specific intent to violate the law
is not required.

If the Stark Law is implicated, the financial relationship must fully satisfy a Stark Law exception. If an
exception is not satisfied, then the parties to the arrangement could be subject to sanctions, including denial of
payment for claims for services provided in violation of the statute, mandatory refunds of amounts collected for
such services, civil penalties of up to $25,820 for each violation and twice the dollar value of each such service
as well as possible exclusion from future participation in the federally funded healthcare programs, including
Medicare and Medicaid. A person who engages in a scheme to circumvent the Stark Law’s prohibitions may be
fined up to $172,137 for each applicable arrangement or scheme. Amounts collected on claims related to
prohibited referrals must be reported and refunded generally within 60 days after the date on which the
overpayment was identified. In addition, the government and some courts have taken the position that claims
presented in violation of the various statutes, including the Stark Law, and failure to return overpayments in a
timely manner can form the basis for liability under the federal False Claims Act discussed below based on the
contention that a provider impliedly certifies compliance with all applicable laws, regulations and other rules
when submitting claims for reimbursement.

U.S. Corporate Practice of Medicine; Fee Splitting

The laws and regulations relating to our operations vary from state to state and many states prohibit
general business corporations, such as us, from practicing medicine, controlling physicians’ medical decisions
or engaging in some practices such as splitting professional fees with physicians. We contract with healthcare
providers, physicians or physician owned professional associations and professional corporations as part of our
business. An important aspect of our strategy is to form contractual partnerships with different third-party
providers pursuant to which we provide them or their patients with medical transportation and/or telehealth
services and they pay us for those services out of the fees they collect from patients and third-party payors. In
certain instances we also share a portion of our revenues with our partners. These contractual relationships are
subject to various state laws that prohibit fee splitting or the practice of medicine by lay entities or persons and
are intended to prevent unlicensed persons from interfering with or influencing the physician’s professional
judgment. In addition, various state laws also generally prohibit the sharing of professional services income
with nonprofessional or business interests. Activities other than those directly related to the delivery of
healthcare may be considered an element of the practice of medicine in many states. Under the corporate
practice of medicine restrictions of certain states, decisions and activities such as scheduling, contracting,
setting rates and the hiring and management of non-clinical personnel may implicate the restrictions on the
corporate practice of medicine.

State corporate practice of medicine and fee-splitting laws vary from state to state and are not always
consistent. In addition, these requirements are subject to broad powers of interpretation and enforcement by
state regulators. Regulatory authorities or other parties may assert that, despite these arrangements, we are
engaged in the corporate practice of medicine or that our contractual arrangements with affiliated third parties
constitute unlawful
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fee splitting. In this event, failure to comply could lead to adverse judicial or administrative action against us
and/or our healthcare provider partners, civil or criminal penalties, receipt of cease and desist orders from state
regulators, loss of licenses, the need to make changes to the terms of engagement with our provider partners that
interfere with our business.

International Regulation

We expect to continue to expand our operations internationally through both organic growth and
acquisitions. Our international operations are subject to different, and sometimes more stringent, legal and
regulatory requirements, which vary widely by jurisdiction, including anti-corruption laws such as the Foreign
Corrupt Practices Act (“FCPA”), and corresponding foreign laws, including the U.K. Bribery Act 2010;
regulation by the U.S. Treasury’s Office of Foreign Assets Control (“OFAC”) and economic sanctions laws;
various privacy, insurance, tax, tariff and trade laws and regulations; corporate governance, privacy, data
protection, data mining, data transfer, labor and employment, intellectual property, consumer protection and
investment laws and regulations; discriminatory licensing procedures; required localization of records and
funds; and limitations on dividends and repatriation of capital.

Other Regulations

Our operations are subject to various state hazardous waste and non-hazardous medical waste disposal
laws. These laws do not classify as hazardous most of the waste produced from healthcare services.
Occupational Safety and Health Administration regulations require employers to provide workers who are
occupationally subject to blood or other potentially infectious materials with prescribed protections. These
regulatory requirements apply to all healthcare facilities, including primary care centers, and require employers
to make a determination as to which employees may be exposed to blood or other potentially infectious
materials and to have in effect a written exposure control plan. In addition, employers are required to provide or
employ hepatitis B vaccinations, personal protective equipment and other safety devices, infection control
training, post-exposure evaluation and follow-up, waste disposal techniques and procedures and work practice
controls. Employers are also required to comply with various record-keeping requirements.

Some of our operations may be subject to compliance with certain provisions of the federal Fair Debt
Collection Practices Act and comparable statutes in many states. Under the Fair Debt Collection Practices Act, a
third party collection company is restricted in the methods it uses to contact consumer debtors and elicit
payments with respect to placed accounts. Requirements under state collection agency statutes vary, with most
requiring compliance similar to that required under the Fair Debt Collection Practices Act. Many of the states in
which we operate have comparable state statutes as well.

See the section of this proxy statement/consent solicitation statement/prospectus titled “Risk Factors —
Risks Related to Healthcare Regulation.”

Legal Proceedings

We and other participants in the healthcare industry are subject to legal proceedings, claims and litigation
arising in the ordinary course of our business. Descriptions of certain legal proceedings to which we are a party
are contained in Note 16 to our consolidated financial statements included elsewhere in this proxy
statement/consent solicitation statement/prospectus and are incorporated herein by reference.

From time to time, in the ordinary course of business and like others in our industry, we receive requests
for information from government agencies in connection with their regulatory or investigational authority.
These requests can include subpoenas or demand letters for documents to assist the government in audits or
investigations. We review such requests and notices and take what we believe to be appropriate action. We have
been subject to certain requests for information and investigations in the past and could be subject to such
requests for information and investigations in the future.

Additional Information

Our website address is www.docgo.com. Information on, or accessible through, our website is not part of
this joint proxy statement/prospectus, nor is such content incorporated herein by reference. DocGo is not
currently subject to SEC reporting requirements and has not filed reports with the SEC.
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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 proxy statement/consent solicitation/prospectus. 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 “Risk
Factors” included elsewhere in this proxy statement/consent solicitation/prospectus. See the section of this
proxy statement/consent solicitation statement/prospectus titled “Forward-Looking Statements; Market,
Ranking and Other Industry Data.”

» o«

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 this proxy statement/consent solicitation statement/prospectus titled “Description of
DocGo’s Business — Our Segments” and note 10 to the notes to the audited consolidated financial statements of
DocGo included elsewhere in this proxy statement/consent solicitation statement/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 March 31, 2021 and March 31, 2020, the Company’s net loss was $2.0 million and $6.0 million
respectively. As of March 31, 2021 and December 31, 2020, the Company had an accumulated deficit of $89.0
million and $87.3 million.

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
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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 $30.6 million and $0.5 million in revenue in the three months ended March
31, 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, 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. See Note 17 to the notes to the audited consolidated financial statements of DocGo
included elsewhere in this proxy statement/consent solicitation statement/prospectus.

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 Company’s
transportation services segment during the first quarter of 2021 exceeded the prior year quarter by
approximately 50%. Since t