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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 10-Q
(Mark One)

☒

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the quarterly period ended September 30, 2021
OR

☐

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the transition period from ___________________ to ___________________
Commission File Number: 001-41019

Bird Global, Inc.
(Exact Name of Registrant as Specified in its Charter)

Delaware

86-3723155

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

406 Broadway, Suite 369
Santa Monica, California

90401

(Address of principal executive offices)

(Zip Code)

(866) 205-2442
(Registrant’s telephone number, including area code)

N/A
(Former name, former address and former fiscal year, if changed since last report)

Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Class A Common Stock, $0.0001 par value per
share
Warrants, each whole warrant exercisable for one
share of Class A Common Stock

Trading
Symbol(s)

Name of each exchange
on which registered

BRDS

New York Stock Exchange

BRDS WS

New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes ☐ No ☒
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of
Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such
files). Yes ☒ No ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, anon-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer

☐

Accelerated filer

☐

Non-accelerated filer

☒

Smaller reporting company

☒

Emerging growth company

☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new

or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes ☐

No ☒

As of November 15, 2021, there were 239,815,262 shares of the registrant’s Class A Common Stock, par value $0.0001, outstanding and34,534,930
shares of the registrant’s Class X Common Stock, par value $0.0001, outstanding.
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FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered by the safe
harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical facts contained
in this Quarterly Report on Form 10-Q may be forward-looking statements. In some cases, you can identify forward-looking statements by terms such as
“may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,” “contemplates,” “believes,” “estimates,” “forecasts,”
“predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. Forward-looking statements contained in this Quarterly
Report on Form 10-Q include, but are not limited to, statements regarding our future results of operations and financial position, industry and business
trends, equity compensation, business strategy, plans, market growth and our objectives for future operations.
The forward-looking statements in this Quarterly Report on Form 10-Q are only predictions. We have based these forward-looking statements
largely on our current expectations and projections about future events and financial trends that we believe may affect our business, financial condition
and results of operations. Forward-looking statements involve known and unknown risks, uncertainties and other important factors that may cause our
actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements, including, but not limited to, the important factors discussed in Part II, Item 1A. “Risk Factors” in this Quarterly Report on
Form 10-Q. The forward-looking statements in this Quarterly Report on Form 10-Q are based upon information available to us as of the date of this
Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for such statements, such information may be limited or
incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available
relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.
You should read this Quarterly Report on Form 10-Q and the documents that we reference in this Quarterly Report on Form10-Q and have filed as
exhibits to this Quarterly Report on Form 10-Q with the understanding that our actual future results, performance and achievements may be materially
different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. These forward-looking statements speak
only as of the date of this Quarterly Report on Form 10-Q. Except as required by applicable law, we do not plan to publicly update or revise any forwardlooking statements contained in this Quarterly Report on Form 10-Q, whether as a result of any new information, future events or otherwise.
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SUMMARY RISK FACTORS
Our business is subject to numerous risks and uncertainties, including those described in Part II, Item 1A. “Risk Factors” in this Quarterly Report on Form
10-Q. You should carefully consider these risks and uncertainties when investing in the securities of Bird Global, Inc. (“Bird Global” and, together with its
subsidiaries, “Bird”). The principal risks and uncertainties affecting our business include the following:
•

The COVID-19 pandemic and the impact of the actions taken to mitigate the pandemic has adversely affected, and may continue to adversely
affect, Bird’s business, financial condition, and results of operations.

•

Bird has a relatively short operating history and a new and evolving business model, which makes it difficult to evaluate its future prospects,
forecast financial results, and assess the risks and challenges Bird may face.

•

Bird has incurred significant operating losses in the past and may not be able to achieve or maintain profitability in the future.

•

Action by governmental authorities to restrict access to Bird’s products and services in their localities could substantially harm Bird’s
business and financial results.

•

If Bird fails to retain existing riders or add new riders, or if its riders decrease their level of engagement with Bird’s products and services,
Bird’s business, financial condition, and results of operations may be significantly harmed.

•

Bird is expanding its Fleet Manager network. Any failure by Fleet Managers to maintain vehicle quality or service levels, or material changes
to labor classifications or franchise regulations, could have a negative impact on Bird’s reputation and business.

•

Bird operates in a new and rapidly changing industry, which makes it difficult to evaluate its business and prospects.

•

Future operating results depend upon Bird’s ability to obtain vehicles that meet its quality specifications in sufficient quantities on
commercially reasonable terms, which has been affected by global supply chain constraints.

•

The markets in which Bird operates are highly competitive, and competition represents an ongoing threat to the growth and success of Bird’s
business.

•

Bird’s user growth and engagement on mobile devices depend upon effective operation with mobile operating systems, networks, and
standards that Bird does not control.

•

Any expansion by Bird into international markets will expose it to additional tax, compliance, market, and other risks and there can be no
assurance that any such expansion will be successful.
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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.

Bird Global, Inc.
Balance Sheets

Assets
Total assets
Liabilities and Stockholders’ Deficit
Total liabilities
Commitments and contingencies
Stockholders’ Equity
Ordinary shares, $0.000001 par value; 100 shares issued and outstanding
Due from stockholder
Total stockholders’ equity
Total liabilities and stockholders’ equity

September 30,
2021
(Unaudited)

May 4, 2021

$

$

$
5

—

—

—

—

0.01
(0.01)
—
—

0.01
(0.01)
—
—

$
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Note 1: Background and Nature of Operations
Bird Global, Inc. (the “Company”) was incorporated in Delaware on May 4, 2021 as a wholly owned subsidiary of Bird Rides, Inc. (“Bird”). The Company
was formed for the purpose of completing the transactions contemplated by the Business Combination Agreement, dated May 11, 2021 (as amended, the
“Business Combination Agreement”), by and among Switchback II Corporation (“Switchback”), Maverick Merger Sub Inc., a direct and wholly owned
subsidiary of Switchback (“Merger Sub”), Bird, and the Company.
As described in more detail in Note 4, on November 4, 2021, the transactions contemplated by the Business Combination Agreement were consummated,
and the Company became the surviving publicly traded corporation, owning all of the equity interests in Bird.
Note 2: Summary of Significant Accounting Policies
Basis of Presentation
The balance sheet is presented in accordance with accounting principles generally accepted in the United States of America (“GAAP”). Separate
statements of income and comprehensive income, changes in stockholder’s equity, and cash flows have not been presented because there have been no
activities in this entity as of September 30, 2021.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires the Company’s management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the balance sheet. Actual results could differ from
those estimates.
Organization Costs
Costs related to incorporation of the Company will be paid by Bird and recorded as an expense of Bird.
Note 3: Stockholder’s Equity
The Company’s authorized capital stock consists of 100 shares of common stock, par value $0.000001 per share (“Common Stock”). On May 4, 2021, the
Company issued 100 shares of Common Stock to Bird for aggregate consideration of $0.0001.
Note 4: Subsequent Events
On November 3, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the final prospectus and definitive proxy statement, dated October 7, 2021 (the “Proxy Statement/Prospectus”) and filed by the
Company with the Securities and Exchange Commission, Switchback reincorporated to the State of Delaware by merging with and into the Company, with
the Company surviving and becoming the sole owner of Merger Sub (such merger, the “Domestication Merger”). At the effective time of the
Domestication Merger, by virtue of the Domestication Merger: (a) each then-outstanding share of the Company’s Common Stock was redeemed for par
value; (b) each then-outstanding Class A ordinary share, par value $0.0001 per share, of Switchback (the “Class A Ordinary Shares”) was canceled and
converted, on a one-for-one basis, into a share of Class A common stock, par value $0.0001 per share, of the Company (the “Class A Common Stock”); (c)
each then-outstanding Class B ordinary share, par value $0.0001 per share, of Switchback was canceled and converted, on a one-for-one basis, into a share
of Class B common stock, par value $0.0001 per share,
6
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of the Company (the “Class B Common Stock”) (with such shares of Class B Common Stock thereafter converting, on aone-for-one basis, into a share of
Class A Common Stock in connection with the Acquisition Merger (as defined below)); (d) each then-outstanding warrant of Switchback (the “Switchback
Warrants”) was assumed and converted automatically into a warrant to purchase one share of Class A Common Stock (the “Warrants”), pursuant to that
certain warrant agreement by and between Switchback and Continental Stock Transfer & Trust Company; and (e) each then-outstanding unit of
Switchback, each consisting of one Class A Ordinary Share and one-fifth of one Switchback Warrant, was canceled and converted into a unit of the
Company (the “Units”), each consisting of one share of Class A Common Stock and one-fifth of one Warrant.
On November 4, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, Merger Sub merged with and into Bird (the “Acquisition Merger”), with Bird surviving the
Acquisition Merger as a wholly owned subsidiary of the Company. Substantially concurrently with the consummation of the Acquisition Merger, certain
investors purchased an aggregate of 16,000,000 shares of Class A Common Stock for a purchase price of $10.00 per share pursuant to subscription
agreements.
On November 4, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, immediately prior to the effective time of the Acquisition Merger, each then-outstanding share
of preferred stock of Bird converted automatically into a number of shares of common stock, par value $0.000001 per share, of Bird (“Bird Common
Stock”) at the then-effective conversion rate as calculated pursuant to the certificate of incorporation of Bird (the “Conversion”).
At the effective time of the Acquisition Merger, pursuant to the Acquisition Merger: (a) each then-outstanding share of Bird Common Stock, including
shares of Bird Common Stock resulting from the Conversion, but excluding shares of Bird’s outstanding restricted stock (“Bird Restricted Stock”), were
canceled and automatically converted into the right to receive (i) (A) with respect to Travis VanderZanden, the number of shares of Class X common
stock, par value $0.0001 per share, of the Company and (B) with respect to any other persons who held Bird Common Stock, the number of shares of
Class A Common Stock, in each case, equal to the applicable exchange ratio (determined in accordance with the Business Combination Agreement and as
further described in the Proxy Statement/Prospectus) (the “Exchange Ratio”) and (ii) the contingent right to receive certain earnout shares; (b) each thenoutstanding and unexercised warrant of Bird was automatically assumed and converted into a Warrant based on the Exchange Ratio and at an adjusted
exercise price per share (determined in accordance with the Business Combination Agreement and as further described in the Proxy Statement/Prospectus);
(c) each then-outstanding and unexercised option of Bird was converted into (i) an option exercisable for shares of Class A Common Stock based on the
Exchange Ratio and (ii) the contingent right to receive certain earnout shares; (d) each then-outstanding award of Bird Restricted Stock was converted into
(i) an award covering shares of Class A Common Stock based on the Exchange Ratio and (ii) the contingent right to receive certain earnout shares; and
(e) each then-outstanding award of restricted stock units of Bird was converted into (i) an award covering shares of Class A Common Stock based on the
Exchange Ratio and (ii) the contingent right to receive certain earnout shares. At the effective time of the Acquisition Merger and in connection with the
Acquisition Merger, each outstanding share of Class B Common Stock was converted, on a one-for-one basis, into a share of Class A Common Stock and
each Unit separated into one share of Class A Common Stock and one-fifth of one Warrant.
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Bird Rides, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except per share amounts and number of shares)
September 30, 2021

December 31, 2020

(Unaudited)

Assets
Current assets:
Cash and cash equivalents
Restricted cash and cash equivalents
Accounts receivable, net
Inventory
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Vehicle deposits
Vehicles, net
Goodwill
Other assets
Total assets
Liabilities, Redeemable Convertible Preferred Stock, and Stockholders’ Deficit
Current liabilities:
Accounts payable
Accrued expenses
Deferred revenue
Notes payable
Other current liabilities
Total current liabilities
Derivative liabilities
Other liabilities
Total liabilities
Commitments and contingencies
Redeemable Convertible Preferred Stock
Redeemable convertible senior preferred stock, $0.000001 par value, 37,500,000 shares
authorized and 29,234,172 shares issued and outstanding as of September 30, 2021
Redeemable convertible prime preferred stock and exchanged common stock, $0.000001 par
value, 154,060,656 shares authorized and 153,738,961 shares issued and outstanding as of
September 30, 2021
Redeemable convertible preferred stock, $0.000001 par value, 173,212,667 shares authorized
and 153,738,961 shares issued and outstanding as of December 31, 2020
Stockholders’ Deficit
Founders convertible preferred stock, $0.000001 par value, 7,493,443 shares authorized,
4,540,177 shares issued and outstanding as of September 30, 2021 and December 31, 2020
Common stock, $0.000001 par value, 287,921,028 and 275,000,000 shares authorized,
62,947,411 and 54,245,623 shares issued and outstanding, respectively as of September 30,
2021 and December 31, 2020
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ deficit
Total liabilities, redeemable convertible preferred stock, and stockholders’ deficit
8

$

$

$

38,667
23,027
473
17,735
18,755
98,657
1,852
70,380
91,517
124,059
8,308
394,773

$

43,158
9,609
2,857
5,256
8,254
69,134
4,152
13,290
81,105
131,255
4,944
303,880

9,637
23,468
45,332
11,274
6,909
96,620
142,777
7,264
246,661

$

12,212
20,004
42,900
29,280
5,078
109,474
450
9,722
119,646

132,407

—

1,044,282

—

—

1,044,282

—

$

—
84,114
9,770
(1,122,461)
(1,028,577)
394,773

—

$

—
92,654
13,005
(965,707)
(860,048)
303,880
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Bird Rides, Inc.
Condensed Consolidated Statements of Operations
(Unaudited, in thousands, except per share amounts and number of shares)
Three Months Ended
September 30,
2021
2020

Revenues:
Sharing
Product sales
Total Revenues
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Other operating expenses:
General and administrative
Selling and marketing
Research and development
Tariff reimbursement
Total operating expenses
Loss from operations
Interest expense, net
Other (expense) income, net
Loss before income taxes
(Benefit from) provision for income taxes
Net loss
Adjustment to net loss attributable to common stockholders
Net loss attributable to common stockholders
Net loss per share attributable to common stockholders, basic and diluted
Weighted-average shares used to compute net loss per share attributable to common
stockholders, basic and diluted
9

64,027
1,379
65,406
33,312
1,378
17,253
13,463

33,579
6,606
40,185
24,517
6,683
7,904
1,081

30,837
3,392
5,804
—
40,033
(26,570)
(325)
(9,993)
(36,888)
(20)
(36,868)
(4,940)
(41,808)
(0.72)
58,156,529

Nine Months Ended
September 30,
2021
2020

142,314
8,806
151,120
77,041
9,026
33,811
31,242

59,320
11,363
70,683
55,378
18,940
18,033
(21,668)

35,381
4,283
6,157
—
45,821
(44,740)
(1,515)
2,520
(43,735)
60
(43,795)

92,792
10,880
19,096
—
122,768
(91,526)
(5,011)
(60,107)
(156,644)
110
(156,754)

120,175
13,633
28,265
(24,637)
137,436
(159,104)
(5,006)
163
(163,947)
147
(164,094)

—
(43,795)
(0.98) $

(13,298)
(170,052)
(3.04)

—
(164,094)
(4.09)

44,660,774

$

55,865,840

40,117,503

Table of Contents
Bird Rides, Inc.
Condensed Consolidated Statements of Comprehensive Loss
(Unaudited, in thousands)
Three Months Ended
September 30,
2021
2020

Net loss
Other comprehensive loss, net of tax:
Change in currency translation adjustment
Other comprehensive (loss) income
Total comprehensive loss
10

Nine Months Ended
September 30,
2021
2020

$(36,868) $(43,795)

(156,754) $(164,094)

(1,645)
4,695
(1,645)
4,695
$(38,513) $(39,100)

(3,235)
8,137
(3,235)
8,137
(159,989) $(155,957)
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Bird Rides, Inc.
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit
(Unaudited, in thousands, except number of shares)

Redeemable
Convertible
Senior
Preferred
Stock

Redeemable
Convertible
Prime
Preferred
Stock and
Exchanged
Common
Stock

Shares Amount Shares Amount
Balance at January 1, 2020

— $ —

— $ —

Net loss
Issuance of Common Stock to Board of
Directors
Issuance of Common Stock through exercise of
stock options and expiration of repurchase
provision for early exercises
Vesting of Common Stock
Stock-based compensation
Issuance of Series D Redeemable Convertible
Preferred Stock, net of issuance costs
Issuance of Series D andD-2 Redeemable
Convertible Preferred Stock for acquisition
of CIRC
Foreign currency translation adjustment
Balance at March 31, 2020
Net loss
Issuance of Common Stock through exercise
of stock options and expiration of
repurchase provision for early exercises
Vesting of Common Stock
Stock-based compensation
Foreign currency translation adjustment
Balance at June 30, 2020

Redeemable
Convertible Preferred
Stock

Common Stock

Shares

Shares

135,023,946 $

Amount
802,571

Amount

34,810,649

—

4,777,162

—

2,966,818
2,219,052

—
—

Shares

Accumulated
Additional
Other
Total
Paid-In Comprehensive Accumulated Stockholders’
Amount Capital (Loss) Income
Deficit
Deficit

4,540,177

—

$ 85,547 $

(670) $

(757,477) $
(70,210)

—

$

—

—

$

—

51,711

14,708,499

190,000

153,738,961 $ 1,044,282

183

—

—
(418)

(418 )
44,773,681 $

530,923
2,219,052

—

4,540,177 $

—

$ 88,105 $

(1,088) $

(827,687) $

—
—

84

3,860
—

—

$

—

153,738,961 $ 1,044,282

47,523,656 $ —

4,540,177 $ —

$ 89,360 $

2,772 $

(877,776) $
(43,795)

475,611
2,219,052

—
—

429

4,695
$

—

—

$

—

153,738,961 $ 1,044,282
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50,218,319 $

—

4,540,177 $

—

$

90,997 $

(50,089)

(785,644)
(43,795)

429
—

1,208
—

(740,670)

84
—
1,171
3,860

1,171
$

(70,210)

183
—
2,375

(50,089)

—

(672,600)

—

2,375
4,006,516

Net loss
Issuance of Common Stock through exercise
of stock options and expiration of
repurchase provision for early exercises
Vesting of Common Stock
Stock-based compensation
Foreign currency translation adjustment
Balance at September 30, 2020

Founders
Convertible
Preferred Stock

1,208
4,695

7,467 $ (921,571) $ (823,107)
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Bird Rides, Inc.
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit
(Unaudited, in thousands, except number of shares)
Redeemable
Convertible
Prime
Preferred
Stock and
Exchanged
Common
Stock

Redeemable
Convertible
Senior
Preferred
Stock

Shares
Balance at January 1,
2021
Net loss
Issuance of Common
Stock through exercise
of stock options and
expiration of
repurchase provision
for early exercises
Vesting of Common
Stock
Stock-based
compensation
Issuance of Common
Stock through
conversion of
Redeemable
Convertible Preferred
Stock to Common
Stock
Issuance of Redeemable
Convertible Senior
Preferred Stock, net of
derivatives and
issuance costs, and
conversion of
Common Stock to
Redeemable
Convertible Prime
Preferred Stock
Exchanged Common
Stock
Paid-in kind dividends
Foreign currency
translation adjustment
Balance at March 31,
2021
Net loss
Issuance of Common
Stock through exercise
of stock options and
expiration of
repurchase provision
for early exercises
Vesting of Common
Stock
Stock-based
compensation
Issuance of Redeemable
Convertible Senior
Preferred Stock, net of
derivatives and
issuance costs, and
conversion of
Common Stock to
Redeemable
Convertible Prime
Preferred Stock
Exchanged Common
Stock
Paid-in kind dividends
Foreign currency
translation adjustment
Balance at June 30, 2021
Net loss
Issuance of Common
Stock through exercise
of stock options and
expiration of
repurchase provision
for early exercises
Vesting of Common
Stock
Stock-based
compensation
Paid-in kind dividends
Foreign currency
translation adjustment
Balance at September 30,
2021

—

Amount
$

—

Shares
—

Redeemable
Convertible Preferred
Stock

Amount
$

—

Shares

22,549,051

Common Stock

Amount

Shares

153,738,961 $ 1,044,282

(153,738,961)

Founders
Convertible
Preferred Stock

Amount

54,245,623 $

(1,044,282)

—

1,810,750

—

2,219,052

—

153,738,961

Shares

Additional
Paid-In
Amount Capital

4,540,177 $

—

$

Accumulated
Other
Total
Comprehensive Accumulated Stockholders’
(Loss) Income
Deficit
Deficit

92,654 $

13,005 $

(965,707) $
(76,200)

435

435

1,485

1,485

1,044,282

1,044,282

—

—

78,540 149,392,794

1,030,367

(149,392,794)

(1,030,367)

(1,030,367)

4,346,167

13,915

(4,346,167)

(13,915)
(2,030)

(13,915)
(2,030)

2,030

(2,325)
22,549,051 $ 80,570 153,738,961 $1,044,282

6,685,121

(860,048)
(76,200)

40,569
6,328

—

$

—

58,275,425 $

1,503,285

—

2,219,052

—

52,750

350

(52,750)

(52,750)

(350)

52,750

29,234,172 $127,467 153,738,961 $1,044,282

—

$

—

—

61,997,762 $

—

839,972

—

109,677

—

4,540,177 $

4,540,177 $

—

—

$

$

92,544 $

10,680 $ (1,041,907) $
(43,686)

18

18

1,283

1,283

(350)

(350)

350
(6,328)

350
(6,328)

87,517 $

735
11,415 $ (1,085,593) $
(36,868)

9

1,528
(4,940)
(1,645)

29,234,172 $132,407 153,738,961 $1,044,282

—

$

—

62,947,411 $

12

—

4,540,177 $

—

$

84,114 $

735
(986,661)
(36,868)

9

1,528
(4,940)

4,940

(2,325)
(938,683)
(43,686)

(1,645)

9,770 $ (1,122,461) $ (1,028,577)
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Bird Rides, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited, in thousands)
Nine Months Ended September 30,
2021
2020

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Issuance of and mark-to-market adjustments of derivative liabilities
Depreciation and amortization
Non cash vehicle expenses
Share-based compensation
Loss on extinguishment of debt
Loss on disposal of property and equipment
Debt discount accretion
Bad debt expense
Other
Changes in assets and liabilities, net of impact of business acquisitions and disposals:
Accounts receivable
Inventory
Prepaid expenses and other current assets
Other assets
Accounts payable
Deferred revenue
Accrued expenses and other current liabilities
Other liabilities
Net cash used in operating activities
Cash flows from investing activities
Purchases of property and equipment
Purchases of vehicles
Net cash acquired in acquisitions
Net cash (used in) provided by investing activities
Cash flows from financing activities
Proceeds from issuance of debt, net of issuance costs
Proceeds from issuance of redeemable convertible preferred stock, net of issuance costs
Proceeds from issuance of redeemable convertible senior preferred stock and derivatives, net of issuance costs
Proceeds from issuance of common stock
Payment for settlement of warrants
Payment for settlement of debt
Net cash provided by financing activities
Effect of exchange rate changes on cash
Net increase (decrease) in cash, cash equivalents, and restricted cash
Cash and cash equivalents, and restricted cash and cash equivalents
Beginning of period
End of period
Components of cash, cash equivalents, and restricted cash
Cash and cash equivalents
Restricted cash
Total cash, cash equivalents, and restricted cash
Non-cash activities:
Fair Value of net assets acquired in noncash acquisition
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$

(156,754)

$

53,622
37,085
4,087
4,296
2,304
156
1,321
1,430
77

—
25,116
7,337
4,754
—
93
1,882
951
(28)

886
(8,613)
(9,395)
(12)
(2,331)
2,793
5,153
(2,458)
(66,353)

(436)
(432)
13,465
(49)
(6,564)
5,647
4,966
(991)
(108,383)

(60)
(115,410)
—
(115,470)

(500)
(15,730)
68,664
52,434

17,552
—
207,814
462
(600)
(40,610)
184,618
6,273
9,068

—
51,711
—
696
(2,002)
(18,752)
31,653
(814)
(25,110)

$

53,767
62,835

$

38,667
24,168
62,835

$

(164,094)

—

$

119,340
94,230

$

86,754
7,476
94,230

$

190,000
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Note 1 – Organization and Summary of Significant Accounting Policies
Company Overview
Bird Rides, Inc. (“Bird,” the “Company,” “our,” and “we”) was incorporated in Delaware in April 2017, and is headquartered in Santa Monica, California.
Bird is a micromobility company engaged in delivering electric transportation solutions for short distances. The Company partners with cities to bring
lightweight, electric vehicles to residents and visitors in an effort to replace car trips by providing an alternative sustainable transportation option.
Basis of Presentation and Principles of Consolidation
The accompanying unaudited condensed consolidated financial statements (“condensed consolidated financial statements”) include the accounts of the
Company and its wholly owned subsidiaries and have been prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”) and pursuant to the accounting disclosure rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim
financial reporting. Certain information and note disclosures normally included in the financial statements prepared in accordance with GAAP have been
condensed or omitted pursuant to such rules and regulations. The condensed consolidated financial statements should be read in conjunction with the
audited consolidated financial statements and related notes included in the Company’s Annual Report included in the final prospectus and definitive proxy
statement, dated October 7, 2021 (the “Proxy Statement/Prospectus”) and filed by Bird Global, Inc., a Delaware corporation (“ Bird Global”) with the SEC.
All intercompany balances and transactions are eliminated upon consolidation.
The consolidated balance sheet as of December 31, 2020 included herein was derived from the audited annual consolidated financial statements as of that
date. The condensed consolidated financial statements have been prepared on the same basis as the audited annual consolidated financial statements and,
in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to state fairly the Company’s financial
position, results of operations, comprehensive loss, stockholders’ deficit, and cash flows for the periods presented, but are not necessarily indicative of the
results of operations to be anticipated for any future annual or interim period.
There have been no material changes to the Company’s significant accounting policies as described in the audited consolidated financial statements as of
December 31, 2020.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities at the date of the condensed consolidated financial statements, the reported amounts of revenues and
expenses during the reporting period, and the disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements.
On an ongoing basis, management evaluates estimates, which are subject to significant judgment, including those related to useful lives associated with
vehicles, impairment of other long-lived assets, impairment of goodwill, and loss contingencies. Actual results could differ from those estimates.
Recently Adopted Accounting Pronouncements
In August 2020, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2020-06, Debt—Debt with
Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for
Convertible Instruments and Contracts in an Entity’s Own Equity. This ASU simplifies the accounting for certain financial instruments with characteristics
of liabilities and equity, including convertible instruments and contracts in an entity’s own equity. The Company adopted this guidance on January 1,
2021. The adoption of the guidance did not have a material impact on the condensed consolidated financial statements.
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In June 2016, the FASB issued ASU 2016-13—Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments. This guidance requires an entity to use a current expected credit loss methodology to measure impairments of certain financial assets and to
recognize an allowance for its estimate of lifetime expected credit losses. The main objective of this update is to provide financial statement users with
more decision-useful information about the expected credit losses on financial instruments and other commitments to extend credit held by a reporting
entity at each reporting date. The Company adopted this guidance on January 1, 2021. The adoption of the guidance did not have a material impact on the
condensed consolidated financial statements.
Recently Issued Accounting Pronouncements Not Yet Adopted
In February 2016, the FASB issued ASU 2016-02—Leases (Topic 842), which introduces a lessee model that brings most leases on the balance sheet and
aligns many of the underlying principles of the new lessor model with those in the new revenue recognition standard. The FASB also subsequently issued
guidance amending and clarifying various aspects of the new leases guidance. The new leasing standard represents a wholesale change to lease accounting
for lessees and requires additional disclosures regarding leasing arrangements. This update is effective for annual periods beginning January 1, 2022, and
interim periods beginning January 1, 2023, with early adoption permitted. The Company is in the process of evaluating its impact.
The Company does not believe there are any other recently issued and effective or not yet effective pronouncements that would have or are expected to
have any significant effect on the Company’s financial position, cash flows or results of operations.
Note 2 – Fair Value Measurements
Recurring Fair Value Measurements
GAAP defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants in the principal market or, if none exists, the most advantageous market, for the specific asset or liability at the measurement date (referred to
as the “exit price”). Fair value is a market-based measurement that is determined based upon assumptions that market participants would use in pricing an
asset or liability, including consideration of nonperformance risk.
The Company discloses and recognizes the fair value of its assets and liabilities using a hierarchy that prioritizes the inputs to valuation techniques used to
measure fair value. This hierarchy indicates the extent to which inputs used in measuring fair value are observable in the market.
•

Level 1: Inputs that reflect quoted prices for identical assets or liabilities in active markets that are observable.

•

Level 2: Inputs other than quoted prices included in Level 1 that are observable, either directly or indirectly, including quoted prices for
similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities in markets that are not active; or modelderived valuations in which significant inputs are observable or can be derived principally from, or corroborated by, observable market data.

•

Level 3: Inputs that are unobservable to the extent that observable inputs are not available for the asset or liability at the measurement date
and include management’s judgment about assumptions market participants would use in pricing the asset or liability.

The Company’s Redeemable Convertible Senior Preferred Stock (“Senior Preferred Stock”) contains an embedded derivative which, consistent with
FASB Accounting Standards Codification (“ASC”) Topic 815 Derivatives and Hedging (“ASC 815”), is bifurcated and accounted for separately from the
Senior Preferred Stock. In addition, when the Company issued the Senior Preferred Stock, it granted certain holders warrants (“Senior Preferred
Warrants”) to purchase additional shares of Senior Preferred Stock (See Note 8).
The bifurcated embedded derivative and warrant liabilities are initially recorded at issuance date fair value, and revalued at each fiscalquarter-end with
any changes to fair value reflected in other expense, net. Key assumptions used in the valuation model were based on the terms and conditions of the Senior
Preferred Stock and Senior Preferred Warrants, including the dividend and conversion discount per the Company’s amended charter, the probability of and
proximity to redemption or exercise scenarios ranging from 1 to 16 months, and a discount rate of 25% based on the Company’s stage of development and
expected rate of return.
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As of September 30, 2021, the Company had $142.8 million of level 3 financial instruments, comprised of $100.8 million of bifurcated embedded
derivatives included in derivative liabilities and $41.9 million of warrant liabilities included in derivative liabilities in the condensed consolidated balance
sheets.
As of December 31, 2020, the Company had $1.1 million of level 3 financial instruments, comprised of $0.6 million of current warrant liabilities included
in prepaid expenses and other current assets and $0.5 million of non-current warrant liabilities included in derivative liabilities in the condensed
consolidated balance sheets.
Expenses associated with the issuance and mark-to-market adjustments of level 3 financial instruments are reflected in other expense, net and totaled
$6.4 million and $0 for the three months ended September 30, 2021 and 2020, respectively, and $53.6 million and $0.1 million for the nine months ended
September 30, 2021 and 2020, respectively.
Note 3 –Vehicles, net
The Company’s vehicles, net consists of the following (in thousands):

Deployed vehicles
Undeployed vehicles
Spare parts
Less: Accumulated depreciation
Total vehicles, net

September 30,
2021

December 31,
2020

$

$

$

102,450
17,480
9,608
(38,021)
91,517

$

69,944
24,676
15,000
(28,515)
81,105

Depreciation expense relating to vehicles was $17.3 million and $7.9 million for the three months ended September 30, 2021 and 2020, respectively, and
$33.8 million and $18.0 million for the nine months ended September 30, 2021 and 2020, respectively.
Note 4 – Acquisitions
In January 2020, the Company acquired all of the issued and outstanding capital stock of LMTS Holding SCA (“CIRC”), a micromobility company based
in Berlin with operations throughout Europe and the Middle East. The purpose of the acquisition is to further establish the Company’s presence in the
Europe, Middle East, and Africa (“EMEA”) region. The results of CIRC’s operations, including revenues and expenses, are included in the statement of
operations for the Company from the date of the transaction. The acquisition was accounted for as a business combination under ASC 805, Business
Combinations. The Company acquired CIRC for $190.0 million of Series D and Series D-2 Redeemable Convertible Preferred Stock. Assets acquired
included $68.7 million of cash and $5.5 million of intangible assets.
Goodwill is attributable to the assembled workforce and the expected synergies from the acquisition.The purchase price was allocated to the assets
acquired and the liabilities assumed based on estimated fair values as of the acquisition date as follows (in thousands):
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Fair Value

Assets acquired:
Current assets
Vehicles
Intangible assets:
Customer relationships
Government relationships
Net liabilities assumed
Total assets acquired, net
Total purchase price
Goodwill

$ 68,667
140
1,621
3,838
(975)
$ 73,291
$ 190,000
$ 116,709

The Company incurred certain expenses related directly and indirectly to the CIRC acquisition of $3.5 million, which were recognized in the consolidated
statement of operations for the nine months ended September 30, 2020.
Note 5 – Goodwill
The change in the carrying amount of goodwill by segment for the nine months ended September 30, 2021 is as follows (in thousands):

Balance as of December 31, 2020
Foreign currency translation adjustment
Balance as of September 30, 2021

North America

Europe, Middle
East, and Africa

$

$

$

1,296
—
1,296

$

129,959
(7,196)
122,763

Other

—
—
$—

Note 6 – Income Taxes
The Company computes its quarterly income tax provision and resulting effective tax rate by using a forecasted annual effective tax rate and adjusting for
any discrete items arising during the quarter. The Company’s effective tax rate was 0.05% (tax benefit) and 0.03% for the three months ended
September 30, 2021 and 2020, respectively, and 0.07% and 0.03% for the nine months ended September 30, 2021 and 2020, respectively.
The effective tax rate differs from the U.S. statutory tax rate primarily due to a valuation allowance against our U.S. deferred tax assets and majority of
foreign deferred tax assets. We expect to maintain this valuation allowance until it becomes more likely than not that the benefit of our deferred tax assets
will be realized by way of expected future taxable income.
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Note 7 – Debt
Apollo Vehicle Financing Facility
In April 2021, the Company’s wholly owned consolidated special purpose vehicle (“SPV”) entered into a credit agreement (the “Apollo Credit
Agreement”) with Apollo Investment Corporation, as a lender, and MidCap Financial Trust, as a lender and administrative agent, to allow the SPV to
borrow up to $40.0 million (the “Vehicle Financing Facility”) with no right to re-borrow any portion of the Vehicle Financing Facility that is repaid or
prepaid. The Vehicle Financing Facility includes a repayment mechanism tied directly to revenue generation of vehicles on lease by the SPV to the
Company under an intercompany leasing arrangement (the “Scooter Lease”). Vehicles and cash in the SPV may be transferred out of the SPV in
compliance with the terms, conditions, and covenants of the Apollo Credit Agreement. The Company drew down $8.4 million and $19.2 million during the
three and nine months ended September 30, 2021, respectively. The outstanding principal balance under the Vehicle Financing Facility as of
September 30, 2021 was $11.3 million.
The Vehicle Financing Facility is secured by a first priority perfected security interest in vehicles, collections from revenue generated by vehicles, and a
reserve account related to such vehicles contributed by the Company to the SPV (collectively, “Collateral”). As of September 30, 2021, the Company
maintained $16.2 million in such reserve account, which is classified as restricted cash in the condensed consolidated balance sheets.
Outstanding Vehicle Financing Facility balances bear interest at the London Interbank Offered Rate (“LIBOR”) plus a marginof 9.0% that is accrued and
paid by the Company on a monthly basis. The maturity date of the Vehicle Financing Facility is April 27, 2024 (“Final Maturity Date”). On the fourth
business day of each month prior to the Final Maturity Date, the Company is required to repay principal outstanding under the Vehicle Financing Facility
based on a pre-set monthly amortization schedule (such amount, the “Amortization Amount”). In addition, on the fourth business day of each of January,
April, July, and October, the Company is required to repay an additional amount of principal outstanding under the Vehicle Financing Facility to the
extent 50% of revenues generated from the underlying Collateral is greater than the sum of the Amortization Amount due for the preceding quarter (such
payment, the “Amortization Catch-Up Amount”). All outstanding Vehicle Financing Facility balances will be due and payable as previously stated, unless
the commitments are terminated earlier, or if an event of default occurs (or automatically in the case of certain bankruptcy-related events of default).
The Apollo Credit Agreement includes certain customary representations, warranties, affirmative andnegative financial and non-financial covenants,
events of default, and indemnification provisions. The primary negative covenant is a limitation on liens against vehicles included in the underlying
Collateral, which restricts the Company from selling, assigning, or disposing of any Collateral contributed in connection with the Apollo Credit
Agreement. The primary affirmative covenant is a requirement to provide monthly reports within 30 days after the end of each fiscal month and audited
annual financial statements at a specified time. The Scooter Lease includes two financial covenants: one requires the Company to maintain a minimum
liquidity of $20 million at all times, and the other requires the Company to maintain a minimum tangible net worth of $30 million as of the last business
day of each calendar month.
The Company is currently in compliance with all the terms and covenants of the Apollo Credit Agreement and the Scooter Lease. In accordance with the
terms outlined in the agreements, the Company made contractual principal payments totaling $7.1 million and $7.9 million during the three and nine
months ended September 30, 2021, respectively. The Company expects to repay the entire principal balance outstanding under the Vehicle Financing
Facility as of September 30, 2021 pursuant to the Amortization Amount and the Amortization Catch-Up Amount prior to September 30, 2022 based on
forecasts of expected revenue to be generated from underlying Collateral. As such, all outstanding Vehicle Financing Facility balances are presented in
current notes payable in the condensed consolidated balance sheets. Issuance costs related to the Apollo Credit Agreement of $1.6 million were capitalized
as a deferred asset and are amortized over the term of the Apollo Credit Agreement.
As disclosed in Note 13, on October 12, 2021, the SPV entered into Amendment No. 2 to the Apollo Credit Agreement which, among other things,
amended the amount of the commitments, the commitment period, the maturity date, the interest rate, and certain financial covenants.
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DB Term Loans and Warrants
On June 13, 2019, the Company entered into a credit agreement with Deutsche Bank AG, as lender (the “Lender”), and Lucid Agency Services Limited, as
administrative agent, to allow the Company to draw up to $45.0 million of initial term loans (the “Initial Term Loans”). In addition, pursuant to a July 9,
2019 amendment that added Sequoia IDF Asset Holdings S.A. as an incremental term loan lender, the Company could draw up to $5.0 million of
incremental term loans (“Incremental Term Loans” and, collectively with the Initial Term Loans, the “Term Loans”). The Company drew down
$45.0 million of Initial Term Loans and $5.0 million of Incremental Term Loans on June 13, 2019 and July 15, 2019, respectively, for a total of
$50.0 million in Term Loans. The Term Loans bear interest at LIBOR plus a margin of 9.5% and are repaid by the Company on a monthly basis.
In conjunction with the Term Loans, the Company issued warrants to the Lender (“DB Warrants”) for 0.2 million shares of the Company’s Series C-1
Redeemable Convertible Preferred Stock exercisable upon any change of control, any equity financing, the maturity or repayment in full of all amounts
due to the lenders, or any Initial Public Offering. The DB Warrants are liability-classified instruments because they can be sold back to the Company for
cash at a value of $20.70 per share. The fair value of the DB Warrants at inception was $5.0 million and was classified in other liabilities. The $5.0 million
was treated as a debt discount against the $50.0 million of Term Loans and accreted into interest expense on the consolidated statements of operations. The
Lender notified the Company of its intention to sell the DB Warrants back to the Company, and the Company settled the DB Warrants for $3.0 million in
September 2019 and $2.0 million in April 2020.
The Company entered into amendments to the credit agreement, the most recent of which was dated October 19, 2020. The Company issued additional
warrants (“2020 DB Warrants”) for shares of the Company’s Series D Redeemable Convertible Preferred Stock. The fair value of the 2020 DB Warrants at
inception was $0.6 million and classified in other current liabilities. The Lender notified the Company of its intention to sell the 2020 DB Warrants back to
the Company, and the Company settled the 2020 DB Warrants for $0.6 million in June 2021.
In April 2021, the Company repaid the outstanding principal balance under the Term Loans of $31.2 million, including accrued and unpaid interest. The
Company recognized a loss of $2.3 million upon extinguishment due to the write-off of the debt discount.
Interest expense on the Vehicle Financing Facility and Terms Loans for the three and nine months ended September 30, 2021 was $0.3 million and
$2.7 million, respectively, and recorded in interest expense, net in the condensed consolidated statements of operations.
Note 8 – Preferred and Common Stock
Redeemable Convertible Senior Preferred Stock and Warrants
The Company entered into a purchase agreement with certain investors (“Senior Preferred Stock Investors”) to allow such investors to purchase Senior
Preferred Stock at $10.00 per share beginning on January 26, 2021 and in continuing closings through April 20, 2021. In conjunction with the purchase,
Senior Preferred Stock Investors who purchased more than their assigned pro rata portion of existing investment in the Company (“Pro Rata Portion”)
were issued Senior Preferred Warrants exercisable for a number of shares of Senior Preferred Stock purchased in excess of the Pro Rata Portion, scaling up
from 0 to 100% on the delta between pro-rata and twice the pro-rata participation (with any participation above twice the pro rata amount also receiving
100% warrant coverage). The Pro Rata Portion for each existing investor wascalculated by multiplying $110,000,000 by the lesser of (i) a fraction, (x) the
numerator of which is the aggregate liquidation preference of a stockholder as of January 26, 2021 and (y) the denominator of which is the aggregate
liquidation preference of all stockholders as of such date and (ii) a fraction, (x) the numerator of which is all of a stockholder’s shares of Prior Preferred
Stock (as defined below) and Founders Preferred Stock (as defined below) as of the date hereof and (y) the denominator of which is all outstanding shares
of Prior Preferred Stock and Founders Preferred Stock as of the date hereof.
The Senior Preferred Warrants are liability-classified instruments because they can be exercised for Senior Preferred Stock, which are classified in
mezzanine equity. As of September 30, 2021, the Company has 29.2 million shares of Senior Preferred Stock outstanding, 3.2 million Senior Preferred
Warrants outstanding, and has recognized gross proceeds of $208.2 million. The fair value of the Senior Preferred Warrants is $41.5 million as of
September 30, 2021 and included in derivative liabilities in the condensed consolidated balance sheets. As disclosed in Note 2, the changes in fair value of
the Senior Preferred Warrants are recorded in other expense, net.
19

Table of Contents
The holders of the Senior Preferred Stock do not have voting rights and cannot elect any such holders to the Company’s Board of Directors. The holders of
Senior Preferred Stock are entitled to receive cumulative paid-in kind dividends at the rate of 8.0% per annum, which accrues daily and is compounding
annually on the original issuance price per share plus any compounded dividends plus any accrued, unpaid, and uncompounded dividends as of the
applicable date of determination (“Accrued Amount”). The dividend rate increases by 1.0% on each anniversary of the issuance date of the Senior
Preferred Stock. The holders of Senior Preferred Stock are entitled to receive dividends prior and in preference to any payment of any dividend on Prime
Preferred Stock (as defined below), Founders Preferred Stock, and Common Stock (as defined below). While no dividends have been declared by the
Board of Directors from inception through September 30, 2021, the holders of the Senior Preferred Stock would be entitled to receive dividends as of
September 30, 2021, if declared. These dividends are classified in mezzanine equity and recorded against additional paid-in capital.
Each share of Senior Preferred Stock will automatically convert into shares of Common Stock upon the occurrence of (i) a Qualified Public Company
Event (as defined below), (ii) immediately prior to the consummation of a Qualified SPAC Transaction (as defined below), (iii) upon the vote of a majority
of the holders of the Senior Preferred Stock and approval from certain lead stockholders, or (iv) upon completion of a preferred equity financing
transaction resulting in at least $30.0 million of aggregate proceeds to the Company. The number of shares of applicable stock into which a share of Senior
Preferred Stock may be converted is determined by dividing the Accrued Amount by the price per share implied by such event or transaction, multiplied
by a rate that will initially be equal to 75% and will decrease by 2.5% on each anniversary of the issuance date. As disclosed in Note 13, on November 4,
2021, each then-outstanding share of Senior Preferred Stock converted automatically into a number of shares of Common Stock at the then-effective
conversion rate as calculated pursuant to the certificate of incorporation of the Company.
The Company has determined that the automatic conversion feature described above results in a bifurcated embedded derivative as the Senior Preferred
Stock is considered more akin to a debt host instrument due to the lack of voting, dividend feature described above, and redemption features described
below. The automatic conversion feature itself is deemed to be ashare-settled redemption feature that meets the criteria for bifurcation under ASC 815 as a
separate derivative as it settles at a significant discount based on the implied price of the Company’s stock based on a Qualified Public Company Event or
a qualified financing. The fair value of the bifurcated automatic conversion derivative was $100.8 million as of September 30, 2021 and reflected in
derivative liabilities in the condensed consolidated balance sheets. In subsequent periods, the bifurcated derivative liability is accounted for at fair value,
with changes in fair value recognized in other expense, net.
The Senior Preferred Stock is not redeemable at the election of the holder. However, the rights and preferences of the Senior Preferred Stock provide for a
deemed liquidation of the shares in the event of a change of control resulting from the sale or transfer of the Company’s securities, the merger of the
Company, or upon the sale of more than a majority of the voting power of the Company, upon which a cash settlement is required to be made to the Senior
Preferred Stockholders. Since redemption is outside of the control of the Company, the Senior Preferred Stock is presented in mezzanine equity. The
Senior Preferred Stock is initially recorded at its allocated value after discounting by allocating cash proceeds to warrants. The Senior Preferred Stock does
not have a mandatory redemption date. Because it is not probable that the Senior Preferred Stock will become redeemable for cash, no subsequent
measurement is required.
Under the terms of the restated certificate of incorporation, in the event of a liquidation, and prior to any distribution to holders of Common Stock,
Founders Preferred Stock, and Prime Preferred Stock, holders of Senior Preferred Stock are entitled to receive an amount per share equal to the liquidation
preference.
Redeemable Convertible Prime Preferred Stock
On January 26, 2021, all prior outstanding shares of Series Seed, A, B, C, C-1, D, D-1, and D-2 Redeemable Convertible Preferred Stock (the “Prior
Preferred Stock”) were converted into Common Stock (“Exchanged Common Stock”) via a restated certificate of incorporation, which also authorized
191.6 million shares of Preferred Stock of the Company and designated 37.5 million shares as Senior Preferred Stock.
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To the extent the Senior Preferred Stock Investors purchased at least their Pro Rata Portion and also held Prior Preferred Stock, the Company entered into
an exchange agreement that would allow such existing holders of Prior Preferred Stock to exchange the Exchanged Common Stock received in conversion
of Prior Preferred Stock back into an equal number of Preferred Stock in a mirroring class with the same rights (including liquidation preference) as the
Preferred Stock such investors held prior to conversion (such exchange preferred stock, “Prime Preferred Stock”). Existing holders of Prior Preferred
Stock who failed to purchase at least their Pro Rata Portion of Senior Preferred Stock did not exchange their shares for Prime Preferred Stock, and such
Prior Preferred Stock shares remained as Common Stock.
As of September 30, 2021, 4.3 million shares of Exchanged Common Stock were outstanding. The Exchanged Common Stock represents a separate class
of common stock that is excluded from Common Stock outstanding and classified in mezzanine equity because it is contingently convertible into Prime
Preferred Stock. The Exchanged Common Stock is excluded from the calculation of basic and diluted earnings per share because its effect would have
been anti-dilutive for the periods presented.
The following table is a summary of each class of Senior Preferred Stock and Prime Preferred Stock as of September 30, 2021:

Series

Shares
Authorized

Senior preferred stock
Series Seed redeemable convertible prime preferred stock
Series A redeemable convertible prime preferred stock
Series B redeemable convertible prime preferred stock
Series C redeemable convertible prime preferred stock
Series C-1 redeemable convertible prime preferred stock
Series D redeemable convertible prime preferred stock
Series D-1 redeemable convertible prime preferred stock
Series D-2 redeemable convertible prime preferred stock
Total redeemable convertible senior and prime preferred stock

37,500,000
9,787,845
19,738,093
31,466,331
30,108,491
27,082,253
33,905,327
741,196
1,231,120
191,560,656

Shares Issued
and
Outstanding

29,234,172
9,665,497
18,864,346
30,380,749
29,151,632
26,219,090
33,858,879
74,231
1,231,120
178,679,716

With the exception of the holders of Series D-1 Prime Preferred Stock, which have no voting rights, each holder of Prime Preferred Stock is entitled to the
number of votes equal to the number of shares of Common Stock into which the shares held by such holder are convertible. Common Stock, into which all
series of Prime Preferred Stock may be converted, are entitled to one vote for each share.
Holders of each of the Series Seed, A, B, and C Prime Preferred Stock may elect a holder of its related Series Prime Preferred Stock to the Company’s
Board of Directors, as long as the shares of the related Series of Prime Preferred Stock remain outstanding. The Company must obtain approval from a
majority of the holders of the then-outstanding shares of Prime Preferred Stock in order to liquidate, dissolve, or wind-up the Company, effect any merger,
consolidation or other liquidation transaction, amend, alter, or repeal the charter or bylaws of the Company, create or authorize any additional class or
series of stock or increase the authorized shares of Prime Preferred Stock unless the rights, preferences or privileges of such stock are junior to those of the
existing Preferred Stock, reclassify, alter or amend any existing security if doing so would render such security senior to the Preferred Stock, purchase or
redeem or pay a dividend or distribution on shares of capital stock, create or authorize the issuance of any debt security if aggregate indebtedness for
borrowed money following such issuance exceeds $5.0 million, create or take action that results in holding any subsidiary other than a wholly owned
subsidiary, or increase or decrease the authorized size of the Board of Directors.
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The holders of Prime Preferred Stock are entitled to receive dividends based on their original issuance price, subject to standard anti-dilutive adjustments.
Such dividends are payable when and if declared by the Board of Directors and are noncumulative. The holders of Prime Preferred Stock are entitled to
receive dividends prior and in preference to any payment of any dividend on Founders Preferred Stock and Common Stock. No dividends have been
declared by the Board of Directors from inception through September 30, 2021.
Each share of Prime Preferred Stock is convertible at the option of the holder according to a conversion ratio, which is subject to certain anti-dilutive
adjustments. The number of shares of Common Stock into which a share of Prime Preferred Stock may be converted is determined by dividing the original
issuance price by the then-applicable conversion price, which is determined based on adjustments to the initial conversion price. The Prime Preferred Stock
automatically converts into Common Stock at the then-applicable conversion price in the event of a (i) Qualified Public Company Event, (ii) Qualified
SPAC Transaction, or (iii) date specified by vote or written consent of the holders of a majority of the then-outstanding shares of Prime Preferred Stock,
voting as a single class. As of September 30, 2021, each share of Series Seed, A, B, C, C-1, D, D-1, and D-2 Prime Preferred Stock was convertible into
one share of Common Stock. As disclosed in Note 13, on November 4, 2021, each then-outstanding share of Prime Preferred Stock converted
automatically into a number of shares of Common Stock at the then-effective conversion rate as calculated pursuant to the certificate of incorporation of
the Company.
The Prime Preferred Stock is not redeemable at the election of the holder. However, the rights and preferences of the Prime Preferred Stock provide for a
deemed liquidation of the shares in the event of a change of control resulting from the sale or transfer of the Company’s securities, the merger of the
Company, or upon the sale of more than a majority of the voting power of the Company, upon which a cash settlement is required to be made to the Prime
Preferred Stockholders. Since redemption is outside of the control of the Company, the Prime Preferred Stock is presented in mezzanine equity. The Prime
Preferred Stock is initially recorded at its allocated value. The Prime Preferred Stock does not have a mandatory redemption date. Because it is not
probable that the Prime Preferred Stock will become redeemable for cash, no subsequent measurement is required.
Under the terms of the restated certificate of incorporation, in the event of a liquidation, and prior to any distribution to holders of Common Stock or
Founders Preferred Stock, but after any distribution to holders of Senior Preferred Stock, holders of Series Seed, A, B, C, C-1, D, D-1, and D-2 Prime
Preferred Stock are entitled to receive an amount per share equal to the liquidation preference.
Founders Convertible Preferred Stock
As of September 30, 2021 and 2020, the Company has authority to issue7.5 million shares of Founders Convertible Preferred Stock, a par
value $0.000001 per share (“Founders Preferred Stock”). As of September 30, 2021 and 2020, there were4.5 million shares of Founders Preferred Stock
issued and outstanding.
Each holder of Founders Preferred Stock is entitled to the number of votes equal to the number of shares of Common Stock into which the shares held by
such holder are convertible. Common Stock, into which all series of Preferred Stock may be converted, are entitled toone vote for each share.
Holders of Founders Preferred Stock are entitled to dividends when and if declared by the Board of Directors, subject to the rights of the holders of all
classes of Preferred Stock outstanding having priority rights, and subject to the rights of the holders of all classes of Common Stock outstanding having
equal rights, to dividends. Such dividends are payable when and if declared by the Board of Directors and are noncumulative.
Each share of Founders Preferred Stock is convertible at the option of the holder into shares of Common Stock according to a conversion ratio, which is
subject to certain anti-dilutive adjustments. The number of shares of Common Stock into which a share of Founders Preferred Stock may be converted is
determined by dividing $1 by the then-applicable conversion price, which is initially $1. The Founders Preferred Stock automatically converts into
Common Stock at the then-applicable conversion price in the event of (i) an underwritten public offering of shares of Common
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Stock with aggregate proceeds of no less than $30.0 million, net of underwriting discounts and commissions, or the initial listing of the Company’s
Common Stock on a national securities exchange by means of an effective registration statement on Form S-1 filed by the Company with the SEC that
results in shares of the Company’s Common Stock (1) being registered under Section 12(b) of the Securities Act and (2) listed for trading on the New
York Stock Exchange, Nasdaq Global Select Market, or Nasdaq Global Market (any such event, a “Qualified Public Company Event”), (ii) the occurrence
of a Special Purpose Acquisition Company (“SPAC”) transaction in which the cash and cash equivalents of the SPAC prior to such transaction is at least
$200.0 million, the common equity of the SPAC and successor corporation is listed on the New York Stock Exchange, Nasdaq Global Select Market, or
Nasdaq Global Market prior to and after the SPAC transaction, and all of the Company’s Founders Preferred Stock and Prime Preferred Stock is
exchanged for, converted into, or eligible to receive common equity of the successor corporation or cash in connection with such transaction (a “Qualified
SPAC Transaction”), or (iii) upon the vote of a majority of the holders of the Founders Preferred Stock. As of September 30, 2021, each share of Founders
Preferred Stock was convertible into one share of Common Stock. As disclosed in Note 13, on November 4, 2021, each then-outstanding share of
Founders Preferred Stock converted automatically into a number of shares of Common Stock at the then-effective conversion rate as calculated pursuant to
the certificate of incorporation of the Company.
In addition, if a share of Founders Preferred Stock is purchased by an investor in connection with the Company signing a purchase agreement to sell and
issue subsequent Preferred Stock of the Company for equity financing purposes in exchange for cash, conversion or cancellation of indebtedness, or a
combination of cash, conversion, or cancellation of debt (“Equity Financing”), then the Founders Preferred Stock will also convert at the conversion ratio
into shares of the series of Preferred Stock that the Company sold to investors in relation to the Equity Financing. The total number of shares of
Preferred Stock into which the Founders Preferred Stock may be converted is determined by dividing one by the number of shares of Common Stock into
which a share of Preferred Stock issued in relation to the Equity Financing is convertible. There were no conversions during the periods presented.
The Company concluded that the Founders Preferred Stock, including the embedded contingent conversion feature, is within the scope of ASC 718.
The Founders Preferred Stock is not redeemable at the election of the holder. The Founders Preferred Stock does not have a mandatory redemption date.
Under the terms of the restated certificate of incorporation, in the event of a liquidation, and after any distribution to holders of the Senior Preferred Stock
and each of the Series Seed, A, B, C, C-1, D, D-1, D-2, and D-3 Prime Preferred Stock or Prior Preferred Stock, any remaining assets available for
distribution will be distributed to holders of the Common Stock and Founders Preferred Stock in a pro-rata method.
Common Stock
As of September 30, 2021 and 2020, the Company has authority to issue287.9 million and 275.0 million shares of Common Stock, a par value $0.000001
per share (“Common Stock”), respectively. Holders of Common Stock are entitled to dividends when and if declared by the Board of Directors, subject to
the rights of the holders of all classes of Preferred Stock outstanding having priority rights, and subject to the rights of the holders of all classes of
Founders Preferred Stock outstanding having equal rights, to dividends. No dividends have been declared by the Board of Directors from inception
through September 30, 2021. As of September 30, 2021 and 2020, there were 62.9 million and 50.2 million shares of Common Stock issued and
outstanding, respectively. Restricted stock awards (“RSAs”) that have not vested are excluded from the shares of Common Stock issued and outstanding.
Note 9 – Stock-based Compensation
The Company maintains the 2017 Equity Incentive Plan (the “Plan”), approved on May 10, 2017 and subsequently amended (most recently on November
4, 2021), which provides for the issuance of 47.1 million shares of incentive and nonqualified stock options to employees of the Company as of
September 30, 2021. The Company’s stock options are considered equity-classified awards.
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Awards granted under the Plan are service-based awards, vesting over a total of four years pursuant to two different vesting schedules. Under one vesting
schedule, the first vest is generally a one-year cliff vest, followed by monthly vesting for the final three years. Under the second vesting schedule, the
award vests on a monthly basis over the four-year vest term. The Plan allows for the early exercise of stock options if approved by the Board of Directors.
Shares purchased pursuant to the early exercise of stock options are subject to repurchase until those shares vest. As a result, cash received in exchange for
unvested shares exercised is recorded within current liabilities on the consolidated balance sheets and are reclassified to Common Stock and additional
paid–in capital as the shares vest.
Shares issued in an early exercise of an option are not considered outstanding because the grantee is not entitled to the rewards of share ownership. Those
shares are not shown as outstanding on the consolidated balance sheets and are excluded from basic net loss per share until the shares are no longer subject
to a repurchase feature.
The Company granted 0 and 2.6 million stock options during the three months ended September 30, 2021 and 2020, respectively, and0.3 million and
12.4 million stock options during the nine months ended September 30, 2021 and 2020, respectively.
The Company granted 1.0 million and 5.8 million restricted stock units (“RSUs”) during the three and nine months ended September 30, 2021.The RSUs
are subject to two vesting requirements: (i) a service-based or milestone-based requirement and (ii) a liquidation event requirement. The RSUs will vest
when both requirements are satisfied.
The Company issued 4.8 million RSAs to members of the Board of Directors during the nine months endedSeptember 30, 2020, none of which were
subject to vesting requirements. No such RSAs were issued to members of the Board of Directors during the three or nine months ended September 30,
2021, respectively, or during the three months ended September 30, 2020. The other RSAs outstanding were subject to vesting, generally monthly over
four years.
The following table summarizes stock-based compensation expense (in thousands):
Three months ended September 30,
2021
2020

Sales and marketing
Research and development
General and administrative
Total

$

94
175
1,259
1,528

$

$

$

211
193
804
1,208

Nine months ended September 30,
2021
2020

$

$

375
569
3,352
4,296

$

$

663
663
3,428
4,754

Note 10 – Net Loss Per Share Attributable to Common Stockholders
Basic loss per share is computed by dividing net loss attributable to Common Stockholders by the weighted-average number of shares of Common Stock
outstanding during the period without consideration for Common Stock equivalents.
Diluted net loss per share attributable to Common Stockholders is computed by dividing net loss by the weighted-average number of shares of Common
Stock outstanding during the period and potentially dilutive Common Stock equivalents, including stock options, RSUs, warrants to purchase Senior
Preferred Stock, Prime Preferred Stock, and Prior Preferred Stock, shares of Senior Preferred Stock, Prime Preferred Stock, and Prior Preferred Stock, and
Founders Preferred Stock, except in cases where the effect of the Common Stock equivalent would be antidilutive. Potential
Common Stock equivalents consist of Common Stock issuable upon exercise of stock options and vesting of RSUs using the treasury stock method. Since
the Company was in a loss position during the nine months ended September 30, 2021 and 2020, respectively, basic and diluted earnings per share are the
same as the effect of the conversion of Redeemable Convertible Preferred Stock and assumed exercise of warrants, stock options, and vesting of RSUs,
which is anti-dilutive.
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The following table presents the calculation of basic and diluted net loss per share attributable to Common Stockholders (in thousands, except per share
amounts):
Three months ended
September 30,
2021
2020

Numerator:
Net loss attributable to common stockholders
Denominator:
Basic and diluted weighted-average shares outstanding
Loss per share:
Basic and diluted loss per share

Nine Months Ended
September 30,
2021
2020

$(41,808)

$(43,795)

58,157

44,661

$

(0.72)

$

$(170,052)

$(164,094)

55,866

(0.98)

$

(3.04)

40,118
$

(4.09)

The following outstanding securities were excluded from the computation of diluted net loss per share because their effect would have been anti-dilutive
for the periods presented (in thousands):
As of September 30,
2021
2020

Redeemable convertible preferred stock
Redeemable convertible senior preferred stock
Redeemable convertible prime preferred stock
Exchanged common stock
Founders convertible preferred stock
Unvested common stock shares
Stock options
Restricted stock units
Warrants to purchase redeemable convertible preferred stock
Warrants to purchase redeemable convertible prime preferred stock
Warrants to purchase redeemable convertible senior preferred stock
Total

—
29,234
149,446
4,293
4,540
589
14,755
5,825
68
3,208
211,958

153,739
—
—
—
4,540
9,121
18,198
—
68
—
—
185,666

Note 11 – Commitments and Contingencies
Operating Leases
As of September 30, 2021, the Company had operating lease agreements for its facilities in various locations throughout the United States, as well as
around the world. The terms of the lease agreements provide for fixed rental payments on a gradually increasing basis over the term of the lease. For its
primary operating leases, the Company can, after the initial lease term, renew its leases under right of first offer terms at fair value at the time of renewal.
The Company’s primary operating leases also include termination options. The Company is not reasonably certain to exercise its renewal or termination
options.
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The Company did not enter into any material new leases during the nine months ending September 30, 2021. Refer to the audited annual financial
statements for more information on operating leases.
Purchase Commitments
The Company has commitments related to vehicles. These amounts are determined based on thenon-cancelable quantities or termination amounts to
which the Company is contractually obligated. As of September 30, 2021, the Company has future minimum payments for purchase commitments related
to vehicles of $23.5 million due through March 2022.
Litigation and Indemnifications
The Company is from time to time involved in legal proceedings, claims, and regulatory matters, indirect tax examinations or government inquiries and
investigations that may arise in the ordinary course of business. Certain of these matters include speculative claims for substantial or indeterminate
amounts of damages. The Company records a liability when the Company believes that it is both probable that a loss has been incurred and the amount can
be reasonably estimated. If the Company determines that a loss is reasonably probable and the loss or range of loss can be estimated, the Company
discloses the possible loss in its consolidated financial statements.
The Company reviews the developments in contingencies that could affect the amount of the provisions that have been previously recorded. The Company
adjusts provisions and changes to disclosures accordingly to reflect the impact of negotiations, settlements, rulings, advice of legal counsel, and updated
information. Significant judgment is required to determine both the probability and the estimated amount of loss.
The Company is not a party to any outstanding material litigation and management is not currently aware of any legal proceedings that, individually or in
the aggregate, are deemed to be material to the Company’s financial condition or results of operations, other than certain consolidated proceedings
alleging that individuals who previously provided services as mechanics and chargers were misclassified as independent contractors in violation of the
California Labor Code and wage laws. However, the outcome of litigation, indirect tax examinations and investigations are inherently uncertain.
Therefore, if one or more of these matters were resolved against the Company for amounts in excess of management’s expectations, the Company’s results
of operations and financial condition, including in a reporting period in which any such outcome becomes probable and estimable, could be materially
adversely affected.
Note 12 – Segment Information
The Company determines its operating segments based on how the chief operating decision maker (“CODM”) manages the business, allocates resources,
makes operating decisions and evaluates operating performance. The CODM does not evaluate operating segments using asset information and,
accordingly, the Company does not report asset information by segment. The Company does not aggregate its operating segments into reportable
segments. Accordingly, the Company has identified three reportable segments, which are organized based on the geographic areas in which it conducts
business, as follows:
Segment

Description

North America (NA)
Europe, Middle East and Africa (EMEA)

Includes Canada and the United States
Includes all countries within the Europeon Union, the United Kingdom and countries within the Middle
East
Includes South America, China, Mexico, Australia, New Zealand

Other

The Company’s segment operating performance measure is gross margin. Gross margin is defined as revenue less the following expenses: cost of revenue
exclusive of depreciation and depreciation on revenue earning vehicles.
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The following tables provides information about the Company’s segments and a reconciliation of the total segment gross margin to loss before income
taxes (in thousands):
Three Months Ended September 30,
2021
NA

Revenues:
Sharing
Product sales
Total Revenues
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Reconciling items:
Total expenses
Loss before income taxes

$

$

46,083
812
46,895
23,742
897
6,871
15,385

EMEA

2020
Other

17,944
567
18,511
9,570
481
10,382
(1,922)

—
—
—
—
—
—
—

Total
Segments

64,027 $
1,379
65,406
33,312
1,378
17,253
13,463 $

NA

23,298
6,488
29,786
15,232
5,964
2,595
5,995

EMEA

Other

10,281
117
10,398
9,274
719
5,309
(4,904)

—
1
1
11
—
—
(10)

$ 50,351
$ (36,888)

Total
Segments

33,579
6,606
40,185
24,517
6,683
7,904
1,081
$ 44,816
$ (43,735)

Nine Months Ended September 30,
2021
NA

Revenues:
Sharing
Product sales
Total Revenues
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Reconciling items:
Total expenses
Loss before income taxes

$ 108,764
7,274
116,038
60,414
7,681
14,285
$ 33,658

EMEA

2020
Other

33,550
1,532
35,082
16,627
1,345
19,526
(2,416)

—
—
—
—
—
—
—

Total
Segments

142,314 $
8,806
151,120
77,041
9,026
33,811
31,242 $
$ 187,886
$ (156,644)

NA

41,052
9,122
50,174
32,682
10,951
8,720
(2,179)

EMEA

18,230
2,069
20,299
21,888
7,816
8,902
(18,307)

Other

38
172
210
808
173
411
(1,182)

Total
Segments

59,320
11,363
70,683
55,378
18,940
18,033
(21,668)
$ 142,279
$ (163,947)

During the nine months ended September 30, 2021, the Other segment did not generate revenues or incur cost of revenues as the Company is currently
operating exclusively in the North America and EMEA geographic areas.
Note 13 – Subsequent Events
The Company evaluated its financial statements for subsequent events through November 15, 2021, the date the financial statements were issued. The
Company is aware of the following subsequent events as discussed below:
Bird Global previously entered into the Business Combination Agreement, dated as of May 11, 2021 (as amended, the “Business Combination
Agreement”), by and among Switchback II Corporation, a Cayman Islands exempted company (“Switchback”), Maverick Merger Sub Inc., a Delaware
corporation and a direct wholly owned subsidiary of Switchback (“Merger Sub”), the Company, and Bird Global.
On November 3, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, Switchback reincorporated to the State of Delaware by merging with and into the Bird Global,
with Bird Global surviving and becoming the sole owner of Merger Sub (such merger, the “Domestication Merger”). At the effective time of the
Domestication Merger, by virtue of the Domestication Merger: (a) each then27
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outstanding share of the Bird Global’s common stock, par value $0.000001 per share, was redeemed for par value; (b) each then-outstanding Class A
ordinary share, par value $0.0001 per share, of Switchback (the “Class A Ordinary Shares”) was canceled and converted, on a one-for-one basis, into a
share of Class A common stock, par value $0.0001 per share, of Bird Global (the “Class A Common Stock”); (c) each then-outstanding Class B ordinary
share, par value $0.0001 per share, of Switchback was canceled and converted, on a one-for-one basis, into a share of Class B common stock, par value
$0.0001 per share, of Bird Global (the “Class B Common Stock”) (with such shares of Class B Common Stock thereafter converting, on aone-for-one
basis, into a share of Class A Common Stock in connection with the Acquisition Merger (as defined below)); (d) each then-outstanding warrant of
Switchback (the “Switchback Warrants”) was assumed and converted automatically into a warrant to purchase one share of Class A Common Stock (the
“Bird Global Warrants”), pursuant to that certain warrant agreement by and between Switchback and Continental Stock Transfer & Trust Company; and
(e) each then-outstanding unit of Switchback, each consisting of one Class A Ordinary Share and one-fifth of one Switchback Warrant, was canceled and
converted into a unit of Bird Global (the “Bird Global Units”), each consisting of one share of Class A Common Stock and one-fifth of one Bird Global
Warrant.
On November 4, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, Merger Sub merged with and into the Company (the “Acquisition Merger”), with the Company
surviving the Acquisition Merger as a wholly owned subsidiary of Bird Global. Substantially concurrently with the consummation of the Acquisition
Merger, certain investors purchased an aggregate of 16,000,000 shares of Class A Common Stock for a purchase price of $10.00 per share pursuant to
subscription agreements.
On November 4, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, immediately prior to the effective time of the Acquisition Merger, each then-outstanding share
of Preferred Stock of the Company converted automatically into a number of shares of Common Stock of the Company at the then-effective conversion
rate as calculated pursuant to the certificate of incorporation of the Company (the “Conversion”).
At the effective time of the Acquisition Merger, pursuant to the Acquisition Merger: (a) each then-outstanding share of Common Stock, including shares
of Common Stock resulting from the Conversion, but excluding shares of the Company’s outstanding restricted stock (“Restricted Stock”), were canceled
and automatically converted into the right to receive (i) (A) with respect to Travis VanderZanden, the number of shares of Class X common stock, par
value $0.0001 per share, of Bird Global and (B) with respect to any other persons who held Common Stock, the number of shares of Class A Common
Stock, in each case, equal to the applicable exchange ratio (determined in accordance with the Business Combination Agreement and as further described
in the Proxy Statement/Prospectus) (the “Exchange Ratio”) and (ii) the contingent right to receive certain earnout shares; (b) each then-outstanding and
unexercised warrant of the Company was automatically assumed and converted into a Bird Global Warrant based on the Exchange Ratio and at an adjusted
exercise price per share (determined in accordance with the Business Combination Agreement and as further described in the Proxy Statement/Prospectus);
(c) each then-outstanding and unexercised option of the Company was converted into (i) an option exercisable for shares of Class A Common Stock based
on the Exchange Ratio and (ii) the contingent right to receive certain earnout shares; (d) each then-outstanding award of Restricted Stock was converted
into (i) an award covering shares of Class A Common Stock based on the Exchange Ratio and (ii) the contingent right to receive certain earnout shares;
and (e) each then-outstanding award of RSUs of the Company was converted into (i) an award covering shares of Class A Common Stock based on the
Exchange Ratio and (ii) the contingent right to receive certain earnout shares. At the effective time of the Acquisition Merger and in connection with the
Acquisition Merger, each outstanding share of Class B Common Stock was converted, on a one-for-one basis, into a share of Class A Common Stock and
each Bird Global Unit separated into one share of Class A Common Stock and one-fifth of one Bird Global Warrant.
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On October 12, 2021, the Company’s wholly owned SPV entered into Amendment No. 2 to Apollo Credit Agreement. The Amendment, among other
things, (a) increases the amount of the commitments provided by the lenders under the Apollo Credit Agreement from $40.0 million to $150.0 million,
(b) extends the commitment period from October 27, 2021 to November 30, 2022, and (c) extends the maturity date of the Vehicle Financing Facility from
April 27, 2024 to October 12, 2024. Subject to certain conditions being met, the Amendment also reduces the applicable interest rate on borrowings from
LIBOR plus 9.00% to LIBOR plus 7.50% and amends the loan-to-cost financial covenant. On November 5, 2021, the Company made an incremental draw
under the amended Vehicle Financing Facility for net proceeds of $19.5 million.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
You should read the following discussion and analysis of our financial condition and results of operations together with our unaudited condensed
consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q, as well as our audited annual
consolidated financial statements and related notes as disclosed in the final prospectus and definitive proxy statement, dated October 7, 2021 (the
“Proxy Statement / Prospectus”) and filed by Bird Global with the Securities and Exchange Commission (“SEC”). This discussion reflects the
historical results of operations and financial position of Bird and its subsidiaries prior to the Business Combination (defined below), and except as
indicated below, does not give effect to the completion of the Business Combination. This discussion contains forward-looking statements based upon
current plans, expectations and beliefs involving risks and uncertainties. Our actual results may differ materially from those anticipated in these
forward-looking statements as a result of various factors, including those set forth in Part II, Item 1A. “Risk Factors” and other factors set forth in
other parts of this Quarterly Report on Form 10-Q.
Overview
Bird’s mission is to provide environmentally friendly transportation for everyone. We believe in leading the transition to clean, equitable transportation
through innovation and technology. In partnership with cities, Bird’s proprietary technology and operations are revolutionizing the existing
transportation paradigm by making lightweight, electric vehicles readily available to rent or own around the world.
Since our first shared ride in 2017, we have facilitated over 100 million trips on Bird vehicles through our Sharing business. Today, Bird offers riders
an on-demand, affordable, and cleaner alternative for their short-range mobility needs in over 350 cities worldwide, and we are only getting started. The
shared micromobility industry has enormous growth potential, representing approximately $800 billion in potential market opportunity on an annual
basis. We believe that Bird is uniquely positioned to capture share in this market due to (i) our founder-led, visionary management team, (ii) our
advanced technology and data platform, (iii) aligned incentives in the mutually beneficial model in which we utilize third-party logistics providers to
store, operate, maintain and repair our vehicles, and (iv) our strong year-round unit economics.
COVID-19 has accelerated the adoption of environmentally conscious, socially distanced transportation alternatives such as Bird. As the world enters a
new, post-pandemic “normal,” we are continuing to work with cities to increase micromobility access and infrastructure investments to ensure that the
shift to sustainable urban transportation continues long after the pandemic subsides.
Business Model
We categorize our offerings into Sharing and Product Sales. Centered on our proprietary technology and vehicle designs, our offerings are aimed at
revolutionizing urban mobility.
Sharing
We generate substantially all of our revenue from our Sharing business. The service provides riders with seamless,on-demand access to Bird vehicles,
enabling them to locate, unlock, and pay for rides through our mobile application. Bird generates revenue on each trip taken on one of our shared
vehicles. For a single ride, riders pay a fixed unlock fee to access the vehicle in addition to a market-level, per-minute price for each minute the vehicle
is in use.
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Local in-market operations for our Sharing business are either managed in-house (“In-House”) or with the support of a network of local logistics
providers (“Fleet Managers”). Prior to the second quarter of 2020, substantially all of our in-market operations were conducted via the In-House
operating model. After temporarily pausing operations at the onset of COVID-19, we rapidly shifted to the Fleet Manager operating model as a way to
quickly relaunch and provide safe and socially distanced transportation options for our global city partners.
Fleet Managers typically manage logistics for fleets of 100 or more Bird-owned vehicles in their local markets, driving meaningful scale on a hyperlocal level. With the support of our central operations team and advanced technology platform, Fleet Managers manage the day-to-day logistics
responsibilities required for proper fleet management, including deploying, repairing, rebalancing, and sanitizing Bird vehicles. Through a revenue
share model, Fleet Managers make money on each ride taken on the vehicles in their care, creating built-in economic incentives to ensure these vehicles
are properly maintained, frequently cleaned, and strategically placed to align with local demand. There are no upfront costs associated with becoming a
Fleet Manager, and they typically utilize existing tools and resources to manage their fleet. As such, the Fleet Manager program provides economic
advancement opportunities to local businesses, many of which were impacted by the COVID-19 pandemic.
Product Sales
Our Product Sales business consists primarily of vehicle sales to retail customers. In order to scale our mission and provide greater access to
micromobility solutions, we sell several Bird-designed vehicle models through select retail channels. In addition to increasing brand awareness, sales of
our products bolster our top-line revenue while leveraging existing investment in vehicle research and development. These products are typically
purchased, stored, sold, and delivered to retail partners by a network of contracted distributors.
The Business Combination
Bird Global previously entered into the Business Combination Agreement, dated as of May 11, 2021 (as amended, the “Business Combination
Agreement”), by and among Switchback II Corporation, a Cayman Islands exempted company (“Switchback”), Maverick Merger Sub Inc., a Delaware
corporation and a direct wholly owned subsidiary of Switchback (“Merger Sub”), the Company, and Bird Global.
On November 3, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, Switchback reincorporated to the State of Delaware by merging with and into the Bird
Global, with Bird Global surviving and becoming the sole owner of Merger Sub (such merger, the “Domestication Merger”). At the effective time of
the Domestication Merger, by virtue of the Domestication Merger: (a) each then-outstanding share of the Bird Global’s common stock, par value
$0.000001 per share, was redeemed for par value; (b) each then-outstanding Class A ordinary share, par value $0.0001 per share, of Switchback (the
“Class A Ordinary Shares”) was canceled and converted, on a one-for-one basis, into a share of Class A common stock, par value $0.0001 per share, of
Bird Global (the “Class A Common Stock”); (c) each then-outstanding Class B ordinary share, par value $0.0001 per share, of Switchback was
canceled and converted, on a one-for-one basis, into a share of Class B common stock, par value $0.0001 per share, of Bird Global (the “Class B
Common Stock”) (with such shares of Class B Common Stock thereafter converting, on a one-for-one basis, into a share of Class A Common Stock in
connection with the Acquisition Merger (defined below)); (d) each then-outstanding warrant of Switchback (the “Switchback Warrants”) was assumed
and converted automatically into a warrant to purchase one share of Class A Common Stock (the “Warrants”), pursuant to that certain warrant
agreement by and between Switchback and Continental Stock Transfer & Trust Company; and (e) each then-outstanding unit of Switchback, each
consisting of one Class A Ordinary Share and one-fifth of one Switchback Warrant, was canceled and converted into a unit of Bird Global (the
“Units”), each consisting of one share of Class A Common Stock and one-fifth of one Warrant.
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On November 4, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, Merger Sub merged with and into the Company (the “Acquisition Merger” and, together
with the Domestication Merger and all other transactions contemplated by the Business Combination Agreement, the “Business Combination”), with the
Company surviving the Acquisition Merger as a wholly owned subsidiary of Bird Global. Substantially concurrently with the consummation of the
Acquisition Merger, certain investors purchased an aggregate of 16,000,000 shares of Class A Common Stock for a purchase price of $10.00 per share
pursuant to subscription agreements.
On November 4, 2021, as contemplated by the Business Combination Agreement and described in the section titled “The Business Combination”
beginning on page 103 of the Proxy Statement/Prospectus, immediately prior to the effective time of the Acquisition Merger, each then-outstanding
share of preferred stock of the Company converted automatically into a number of shares of common stock, par value $0.000001 per share, of the
Company (“Bird Common Stock”) at the then-effective conversion rate as calculated pursuant to the certificate of incorporation of the Company (the
“Conversion”).
At the effective time of the Acquisition Merger, pursuant to the Acquisition Merger: (a) each then-outstanding share of Bird Common Stock, including
shares of Bird Common Stock resulting from the Conversion, but excluding shares of the Company’s outstanding restricted stock (“Bird Restricted
Stock”), were canceled and automatically converted into the right to receive (i) (A) with respect to Travis VanderZanden, the number of shares of
Class X common stock, par value $0.0001 per share, of Bird Global (the “Class X Common Stock”) and (B) with respect to any other persons who
held Bird Common Stock, the number of shares of Class A Common Stock, in each case, equal to the applicable exchange ratio (determined in
accordance with the Business Combination Agreement and as further described in the Proxy Statement/Prospectus) (the “Exchange Ratio”) and (ii) the
contingent right to receive certain earnout shares; (b) each then-outstanding and unexercised warrant of the Company (the “Bird Warrants”) was
automatically assumed and converted into a Warrant based on the Exchange Ratio and at an adjusted exercise price per share (determined in
accordance with the Business Combination Agreement and as further described in the Proxy Statement/Prospectus); (c) each then-outstanding and
unexercised option of the Company was converted into (i) an option exercisable for shares of Class A Common Stock based on the Exchange Ratio and
(ii) the contingent right to receive certain earnout shares; (d) each then-outstanding award of Bird Restricted Stock was converted into (i) an award
covering shares of Class A Common Stock based on the Exchange Ratio and (ii) the contingent right to receive certain earnout shares; and (e) each
then-outstanding award of restricted stock units of the Company was converted into (i) an award covering shares of Class A Common Stock based on
the Exchange Ratio and (ii) the contingent right to receive certain earnout shares. At the effective time of the Acquisition Merger and in connection with
the Acquisition Merger, each outstanding share of Class B Common Stock was converted, on a one-for-one basis, into a share of Class A Common
Stock and each Unit separated into one share of Class A Common Stock and one-fifth of one Warrant.
Apollo Credit Agreement
On April 27, 2021, the Company’s wholly owned consolidated special purpose vehicle (“SPV”) entered into a credit agreement (the “Apollo Credit
Agreement”) with Apollo Investment Corporation, as a lender, and MidCap Financial Trust, as a lender and administrative agent, allowing the SPV to
borrow up to $40 million (the “Vehicle Financing Facility”). The Vehicle Financing Facility includes a repayment mechanism tied directly to revenue
generation of vehicles on lease by the SPV to the Company under an intercompany leasing arrangement (the “Scooter Lease”). We intend to use the
Vehicle Financing Facility to finance the majority of our future vehicle capital expenditures.
On October 12, 2021, the SPV entered into Amendment No. 2 to the Apollo Credit Agreement which, among other things, increased the commitments
provided by the lenders from $40 million to $150 million, with any extension of credit above $40 million subject to the consummation of the Business
Combination, which was consummated on November 4, 2021.
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Key Factors Affecting Our Performance
Our financial position and results of operations depend to a significant extent on the following factors:
Ability to continue to expand our rider base
We grow our business by attracting new riders to our offerings and increasing their usage of these offerings over time. We believe our global brand,
offerings, and superior vehicle design heighten brand awareness and generate significant demand. To grow our business, we frequently expand into
new markets, including smaller, long-tail markets, which we believe Bird is uniquely positioned to serve. In new and existing markets, we offer
incentives for first-time riders to try our vehicles and a referral program to drive ridership growth. Once riders begin using Bird, we provide a quality
experience to retain riders and encourage repeat usage. If we fail to continue to attract riders to our platform and grow our rider base or expand riders’
usage of our platform over time, our results of operations would be harmed.
Regulatory environment for shared micromobility
The shared micromobility industry is relatively nascent and rapidly evolving. As such, we are subject to changes in local laws and regulations that can
permit or limit our ability to provide shared micromobility in certain markets, which may then in turn impact our financial performance. Each market
has unique regulatory dynamics that directly or indirectly impact our ability to operate profitably and effectively, including, but not limited to, permit
fees (both fixed and variable), vehicle caps, permit duration limits, employment requirements, and vehicle deployment mandates. The COVID-19
pandemic galvanized cities across the globe to enact favorable regulatory changes, resulting in the opening of new cities to shared micromobility and
expansion of bike lane infrastructure. However, regulatory standards for shared micromobility are constantly evolving, both to the benefit and detriment
of our business, and can vary significantly by jurisdiction.
We actively partner with cities to ensure our vehicles, offerings, and services are in compliance with local regulations. We develop programs alongside
cities to maximize the positive impact of micromobility and provide customized tools and technology to assist in identifying and addressing
transportation-related issues. Certain markets, such as smaller, long-tail markets, typically offer more favorable regulatory environments for our
Sharing businesses. These long-tail markets are a key component of our growth strategy.
Vehicle performance
Our portfolio of Bird-designed vehicles benefits from our vehicle team’s unique experience as the innovators of the shared electric scooter industry.
New vehicle models deliver significant improvements across key vectors, including durability, ease of maintenance and repair, and battery life. Our
ability to generate revenue from our Deployed Vehicles (defined below) is dependent on sustaining strong vehicle performance and limiting vehicle
depreciation, which is directly related to a vehicle’s useful life. We anticipate future investments in research and development — including investments
in new and existing form factors — to increase adoption of our services and yield further cost improvements.
Fleet expansion and vehicle supply
Our business is dependent on ensuring sufficient supply of our vehicles to satisfy demand from new markets, to meet increased demand in existing
markets, or to replace churned vehicles. We are also reliant upon availability of spare parts to repair our vehicles. We rely on a limited number of
international suppliers to produce and manufacture our vehicles and vehicle components. As such, any material changes in trade policy, increases in
logistics costs, or global supply chain disruptions could materially impact our results of operations. While we believe we have a robust supply chain,
our financial results would be impacted if the supply or cost of vehicles or vehicle components were to change materially.
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Ability to attract and retain the services of the best-in-class Fleet Managers
In the markets where we operate via the Fleet Manager model, we must ensure we work with an adequate number of Fleet Managers to match the local
demand for our Sharing businesses. When we enter a new market, we often need to invest in acquisition channels and sales efforts to drive sufficient
scale of Fleet Managers in order to ensure ample vehicle supply for our riders. We also actively monitor the contractual performance of the Fleet
Managers and focus on retaining the services of high-performing Fleet Managers, which can impact our financial performance and results of
operations.
Impact of COVID-19
In March 2020, the World Health Organization declared the outbreak of COVID-19 a pandemic. In response to the pandemic and corresponding health
risks, we temporarily paused operations throughout Europe and in several cities in the United States to safeguard the health and safety of our customers
and employees. In the United States, we continued to operate a limited number of reduced fleets in cities in which Bird was deemed an “essential
service.” After ensuring our fleets could operate safely and in compliance with local guidelines, we resumed operations in all of our markets with the
expanded goal of providing an affordable transportation option to communities in need of socially distanced forms of transportation.
The COVID-19 pandemic reduced global travel and altered daily commutes, which significantly impacted demand for shared micromobility.
Furthermore, global supply chain disruptions impacted our vehicle supply in certain markets. In an effort to quickly relaunch our fleets and provide a
safe transportation alternative, we accelerated our operating model evolution from In-House to Fleet Manager. We believe COVID-19 has accelerated
the adoption of our offerings and created additional tailwinds for shared micromobility as people seek out socially distanced and environmentally
conscious modes of transportation.
Seasonality and weather
We experience different levels of seasonality in each market where we operate. Each market has unique seasonality, events, and weather that can
increase or decrease rider demand for our shared micromobility offerings. For example, seasonality can be correlated to changes in the number of local
residents and visitors, which may in turn be impacted by weather. Certain holidays have the potential to impact ride demand on the holiday itself or
during the preceding and subsequent weekends. Additionally, inclement weather, including rain, snow, extreme temperatures, and natural disasters,
tend to reduce the demand for our offerings. In order to mitigate the impact of seasonality and ensure our vehicles are protected, vehicles are
proactively placed in reserve when we expect RpD (defined below) to decrease. When weather conditions improve or other seasonal factors increase
demand for our services, we act quickly to redeploy vehicles and capture the upside.
Ability to compete effectively
The shared micromobility industry is highly competitive; thus our ability to improve our results of operations and achieve our profitability goals are
dependent upon our ability to compete effectively. We face competition from companies who may have greater brand recognition or more financial and
marketing resources than we do, as well as potential future entrants. In certain markets, increased competition may impede our ability to receive
operating permits or result in pricing pressure. In the future, we believe that industry consolidation could reduce the number of operators but result in
larger competitors in certain markets. Despite these competitive dynamics, we believe that our superior vehicles (designed specifically for shared
micromobility), operating model, and advanced technology and data platform differentiate our offerings from those of our competitors in a meaningful
way.
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Acquisitions and strategic partnerships
As part of our business strategy, we have made and intend to continue to make strategic acquisitions to expand our global footprint, add complementary
technologies or services, or grow our customer base. Our acquisitions may significantly impact our future financial and operational performance and
affect comparability of our financial statements from period to period. Additionally, we have and will continue to enter into strategic partnerships with
complementary brands and companies to increase brand awareness and drive rider engagement.
Components of our Results of Operations
Sharing Revenue
Our revenue is primarily generated from our Sharing business. Customers typically pay for the ride from their preloaded wallet balance on aper-ride
basis, and revenue is typically recognized at the time of the ride.
Product Sales Revenue
We also generate revenue from Product Sales, primarily consisting of sales of our vehicles to retail customers. Our retail customers include our
distributors, retailers, and direct customers.
Cost of Sharing Revenue, Exclusive of Depreciation
Cost of sharing revenue primarily consists of variable costs. These costs have changed as our business model has migrated from reliance on the
In-House model to the Fleet Manager program in early 2020. Within both business models, costs of revenue include payment processing fees, network
infrastructure, vehicle count adjustments, and city permit fees.
Payment processing fees include merchant fees, chargebacks, and failed charges. Network infrastructure includes the costs to host our mobile app, as
well as our mobile data fees. Vehicle count adjustments include costs recognized from vehicle adjustments during quarterly hard counts at our regional
distribution centers and in-market resource centers.
Through early 2020, all of our Sharing business was supported by ourIn-House operating model. Costs related to In-House operations primarily
include payments to contingent workers, service center overhead, and independent contractors for vehicle maintenance, including consumption of spare
parts, and certain ancillary tasks and service center and distribution network expenses. The service center and distribution network expenses are
associated with charging, repairing, hibernating, and maintaining the vehicles.
In 2020, we launched our Fleet Manager program. The Fleet Manager model leverages support from local service providers to provide logistics for, and
maintain fleets of, Bird-owned vehicles. Costs included within the Fleet Manager model primarily consist of the revenue share payments paid to the
Fleet Managers.
Cost of Product Sales Revenue
Cost of product sales revenue primarily consists of the amount paid for the vehicles, customs and duties, freight to the customer, certain insurance costs,
refurbishments, and any adjustments to inventory on hand.
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Depreciation on Revenue Earning Vehicles
We capitalize expenses incurred to bring a vehicle to a condition where it can be initially deployed within our Sharing business. The costs include the
amount paid for the vehicles, freight from the manufacturer, customs and duties, and specific tariff costs imposed by the United States on China. All
models after our first model, the Bird Zero, have been shipped as finished goods.
We depreciate released vehicles using a usage-based depreciation methodology based on the number of rides taken by customers.
Gross Margin
Gross margin represents our revenue less cost of revenue and any depreciation recognized on revenue earning vehicles.
General and Administrative
General and administrative costs represent costs incurred by us for executive and management overhead and administrative and back-office support
functions. These costs primarily consist of salaries, benefits, travel, bonuses, and stock-based compensation (“personnel expenses”), software licenses
and hardware, network and cloud, and IT services (“technology services”), professional service providers, off-site storage and logistics, certain
insurance coverage, and an allocation of office rent and utilities (“facilities expenses”) related to our general and administrative divisions. General and
administrative costs are expensed as incurred.
Selling and Marketing
Selling and marketing costs represent costs incurred by us to source new Fleet Managers and customers. These costs primarily consist of personnel
expenses, advertising expenses, brand and creative services, promotional vehicles, and an allocation of certain technology services and facilities
expenses related to our selling and marketing divisions. Selling and marketing costs are expensed as incurred.
Research and Development
Research and development costs represent costs incurred by us to develop, design, and enhance our hardware and software products, services,
technologies, and processes. These costs primarily consist of personnel expenses, professional service providers, mechanical engineering, and an
allocation of certain technology services and facilities expenses related to our research and development divisions. Research and development costs are
expensed as incurred.
Tariff Reimbursement
The U.S. government imposed Section 301 tariffs on certain goods imported from China to the United States, including our vehicles. Amounts were
refunded in 2020 and recorded as tariff reimbursements. The refund had a material non-recurring impact in the first half of 2020.
Interest Income (Expense), Net
Interest income primarily consists of interest earned on our money market accounts.
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Interest expense primarily consists of interest incurred and paid and amortization of deferred costs on our debt, and costs associated with
extinguishment of debt.
Other Income (Expense), Net
Other income (expense), net primarily consists of foreign currency exchange gains and losses, and issuance costs associated with derivative
instruments, as well as subsequent mark-to-market adjustments of such liabilities. The impact of the issuance costs is expected to decrease in future
periods.
Provision for Income Taxes
Provision for income taxes primarily consists of income taxes in foreign jurisdictions and U.S. state income taxes. As we expand the scale of our
international business activities, any changes in the U.S. and foreign taxation of such activities may increase our overall provision for income taxes in
the future.
We have a valuation allowance for our U.S. deferred tax assets, including federal and state net operating losses, as well as the majority of our foreign
deferred tax assets. We expect to maintain this valuation allowance until it becomes more likely than not that the benefit of our deferred tax assets will
be realized by way of expected future taxable income.
Results of Operations
Three Months Ended September 30, 2021 Compared to Three Months Ended September 30, 2020
The following table sets forth information comparing the components of our results of operations for the periods indicated.

2021

Revenues:
Sharing
Product sales
Total Revenues
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Other operating expenses:
General and administrative
Selling and marketing
Research and development
Total operating expenses
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Three Months Ended September 30,
2020
$ Change
% Change
(in thousands, except percentages)

$64,027
1,379
65,406
33,312
1,378
17,253
13,463

$33,579
6,606
40,185
24,517
6,683
7,904
1,081

30,837
3,392
5,804
40,033

35,381
4,283
6,157
45,821

$ 30,448
(5,227)
25,221
(8,795)
5,305
(9,349)
12,382
4,544
891
353
5,788

90.7%
(79.1)
62.8
(35.9)
79.4
(118.3)
**
12.8
20.8
5.7
12.6
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Loss from operations
Interest expense, net
Other (expense) income, net
Loss before income taxes
(Benefit from) provision for income taxes
Net loss
**

(26,570)
(325)
(9,993)
(36,888)
(20)
$(36,868)

(44,740)
(1,515)
2,520
(43,735)
60
(43,795)

18,170
1,190
(12,513)
6,847
80
$ 6,927

40.6
78.5
(496.5)
15.7
133.3
15.8%

Percentage not meaningful

The following table sets forth the components of our condensed consolidated statements of operations for each of the periods presented as a
percentage of revenue:
Three Months Ended
September 30,
2021
2020

Revenue
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Other operating expenses:
General and administrative
Selling and marketing
Research and development
Total operating expenses
Loss from operations
Interest expense, net
Other (expense) income, net
Loss before income taxes
(Benefit from) provision for income taxes
Net loss

100.0%
50.9
2.1
26.4
20.6

100.0%
61.0
16.6
19.7
2.7

47.1
5.2
8.9
61.2
(40.6)
(0.5)
(15.3)
(56.4)
(0.0)
(56.4)%

88.0
10.7
15.3
114.0
(111.3)
(3.8)
6.3
(108.8)
0.1
(109.0)%

Sharing Revenue
Sharing revenue increased by $30.4 million, or 90.7%, for the three months ended September 30, 2021, compared to the same period last year. The
increase in sharing revenue was primarily driven by an increase in the number of Rides (defined below).
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Product Sales Revenue
Product sales revenue decreased by $5.2 million, or 79.1%, for the three months ended September 30, 2021, compared to the same period last year. The
decrease was primarily driven by macro global supply chain delays on retail inventory fulfillments, including delays in the receipt of products at
factories and ports.
Total Revenues
Total revenues increased by $25.2 million, or 62.8%, from $40.2 million in the three months ended September 30, 2020 to $65.4 million in the three
months ended September 30, 2021 as a result of the increase in sharing revenue, offset by the decrease in product sales revenue.
Cost of Sharing Revenue, Exclusive of Depreciation
Cost of sharing revenue, exclusive of depreciation, increased by $8.8 million, or 35.9%, for the three months ended September 30, 2021, compared to
the same period last year. The increase was primarily driven by increases of $8.6 million in Fleet Manager operation costs, as we continued to grow the
Fleet Manager program, $1.8 million in transaction processing fees as total Rides (defined below) and sharing revenue increased, and $1.4 million in
other cost of revenue, partially offset by decreases of $3.0 million in vehicle count adjustments.
Cost of Product Sales Revenue
Cost of product sales revenue decreased by $5.3 million, or 79.4%, for the three months ended September 30, 2021, compared to the same period last
year, primarily driven by a decrease of $5.5 million in vehicle production costs due to lower volume in retail fulfillments as noted above in the product
sales revenue section.
Depreciation on Revenue Earning Vehicles
Depreciation on revenue earning vehicles increased by $9.3 million, or 118.3%, for the three months ended September 30, 2021, compared to the same
period last year. The increase was primarily driven by increased Ride volumes that drove $8.7 million of the increase and was attributable primarily to
higher vehicle deployments and increase in RpD (defined below).
General and Administrative Expenses
General and administrative expenses decreased by $4.5 million, or 12.8%, for the three months ended September 30, 2021, compared to the same period
last year. The decrease was primarily driven by decreases of $4.1 million in professional services expenses, $2.1 million in facilities expenses, and
$1.4 million in off-site storage and logistics, partially offset by an increase of $2.7 million in personnel expenses.
Selling and Marketing Expenses
Selling and marketing expenses decreased by a nominal amount for the three months ended September 30, 2021, compared to the same period last year.
Research and Development Expenses
Research and development expenses decreased by a nominal amount for the three months ended September 30, 2021, compared to the same period last
year.
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Interest Expense, Net
Interest expense, net decreased by $1.2 million, or 78.5%, for the three months ended September 30, 2021, compared to the same period last year. The
decrease was driven by a $0.7 million decrease in interest expense due to a lower notes payable balance, in addition to a decrease of $0.5 million in
amortization of deferred costs.
Other (Expense) Income, Net
Other (expense) income, net decreased by $12.5 million, or 496.5%, for the three months ended September 30, 2021, from $2.5 million of other
income, net for the three months ended September 30, 2020 to $10.0 million of other expense, net for the three months ended September 30, 2021. The
change from other income to other expense was primarily driven by $6.4 million in mark-to-market adjustments associated with derivative instruments
and $6.4 million in unrealized currency exchange losses.
Nine Months Ended September 30, 2021 Compared to Nine Months Ended September 30, 2020
The following table sets forth information comparing the components of our results of operations for the periods indicated.

2021

Revenues:
Sharing
Product sales
Total Revenues
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Other operating expenses:
General and administrative
Selling and marketing
Research and development
Tariff reimbursement
Total operating expenses
Loss from operations
Interest expense, net
Other (expense) income, net
Loss before income taxes
(Benefit from) provision for income taxes
Net loss
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Nine Months Ended September 30,
2020
$ Change
(In thousands, except percentages)

% Change

$ 142,314
8,806
151,120
77,041
9,026
33,811
31,242

$ 59,320
11,363
70,683
55,378
18,940
18,033
(21,668)

$ 82,994
(2,557)
80,437
(21,663)
9,914
(15,778)
52,910

139.9%
(22.5)
113.8
(39.1)
52.3
(87.5)
244.2

92,792
10,880
19,096
—
122,768
(91,526)
(5,011)
(60,107)
(156,644)
110
$(156,754)

120,175
13,633
28,265
(24,637)
137,436
(159,104)
(5,006)
163
(163,947)
147
(164,094)

27,383
2,753
9,169
(24,637)
14,668
67,578
(5)
(60,270)
7,303
37
$ 7,340

22.8
20.2
32.4
100.0
10.7
42.5
(0.1)
**
4.5
25.2
4.5%
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**

Percentage not meaningful

The following table sets forth the components of our condensed consolidated statements of operations for each of the periods presented as a percentage
of revenue:
Nine Months Ended
September 30,
2021
2020

Revenue
Cost of sharing, exclusive of depreciation
Cost of product sales
Depreciation on revenue earning vehicles
Gross margin
Other operating expenses:
General and administrative
Selling and marketing
Research and development
Tariff reimbursement
Total operating expenses
Loss from operations
Interest expense, net
Other (expense) income, net
Loss before income taxes
(Benefit from) provision for income taxes
Net loss

100.0%
51.0
6.0
22.4
20.7

100.0%
78.3
26.8
25.5
(30.7)

61.4
7.2
12.6
0.0
81.2
(60.6)
(3.3)
(39.8)
(103.7)
0.1
(103.7)%

170.0
19.3
40.0
(34.9)
194.4
(225.1)
(7.1)
0.2
(231.9)
0.2
(232.2)%

Sharing Revenue
Sharing revenue increased by $83.0 million, or 139.9%, for the nine months ended September 30, 2021, compared to the same period last year. The
increase in sharing revenue was primarily driven by an increase in the number of Rides (defined below), as well as an increase in fares.
Product Sales Revenue
Product sales revenue decreased by $2.6 million, or 22.5%, for the nine months ended September 30, 2021, compared to the same period last year. The
decrease was primarily driven by macro global supply chain delays on retail inventory fulfillments, including delays in the receipt of products at
factories and ports.
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Total Revenues
Total revenues increased by $80.4 million, or 113.8%, from $70.7 million in the nine months ended September 30, 2020 to $151.1 million in the nine
months ended September 30, 2021 as a result of the increase in sharing revenue, offset by the decrease in product sales revenue.
Cost of Sharing Revenue, Exclusive of Depreciation
Cost of sharing revenue, exclusive of depreciation, increased by $21.7 million, or 39.1%, for the nine months ended September 30, 2021, compared to
the same period last year. The increase was primarily driven by increases of $37.1 million in Fleet Manager operations costs, as we continued to grow
the Fleet Manager program, and $4.3 million in transaction processing fees as total Rides (defined below) and sharing revenue increased, partially
offset by decreases of $16.6 million in In-House operation costs, $2.3 million in vehicle production costs and vehicle count adjustments, and
$1.4 million in personnel expenses. The decrease related to In-House operations was due to the switch to the Fleet Manager program and includes
decreases of $9.8 million of in-market labor, $3.2 million in service center overhead expenses, $2.3 million in charger payments, and $1.4 million in
service center spare parts.
Cost of Product Sales Revenue
Cost of product sales revenue decreased by $9.9 million, or 52.3%, for the nine months ended September 30, 2021, compared to the same period last
year, primarily driven by a decrease of $9.9 million in vehicle production costs due to lower volume in retail fulfillments as noted above in the product
sales revenue section.
Depreciation on Revenue Earning Vehicles
Depreciation on revenue earning vehicles increased by $15.8 million, or 87.5%, for the nine months ended September 30, 2021, compared to the same
period last year. The increase was primarily driven by increased Ride volumes that drove $19.1 million of the increase, partially offset by a change in
vehicle mix and other of $2.3 million. The increase related to volume was attributable primarily to higher vehicle deployments and an increase in RpD
(defined below). The decrease related to vehicle mix and other was driven by improvements in vehicle expected lifetime Rides (defined below), as we
continue to shift our vehicle mix into more modern generations of Bird-designed vehicles.
General and Administrative Expenses
General and administrative expenses decreased by $27.4 million, or 22.8%, for the nine months ended September 30, 2021, compared to the same
period last year. The decrease was primarily driven by decreases of $15.2 million in personnel expenses, $5.8 million in facilities expenses, $2.1 million
in technology services expenses, $1.6 million in business insurance expenses, and $1.2 million in professional services expenses.
Selling and Marketing Expenses
Selling and marketing expenses decreased by $2.8 million, or 20.2%, for the nine months ended September 30, 2021, compared to the same period last
year. The decrease was primarily driven by a decrease of $1.7 million in personnel expenses.
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Research and Development Expenses
Research and development expenses decreased by $9.2 million, or 32.4%, for the nine months ended September 30, 2021, compared to the same period
last year. The decrease was primarily driven by decreases of $5.2 million in personnel expenses, $2.1 million in mechanical engineering expenses, and
$0.7 million in facilities expenses.
Tariff Reimbursement
Tariff reimbursements decreased by $24.6 million, or 100.0%, for the nine months ended September 30, 2021, compared to the same period last year.
The decrease was primarily driven by a nonrecurring refund recognized in the nine months ended September 30, 2020 for tariffs paid on vehicles
purchased and imported to the United States prior to 2020.
Interest Expense, Net
Interest expense, net remained constant at $5.0 million for the nine months ended September 30, 2021, compared to the same period last year.
Other (Expense) Income, Net
Other (expense) income, net decreased by $60.3 million for the nine months ended September 30, 2021, from $0.2 million of other income, net for the
nine months ended September 30, 2020 to $60.1 million of other expense, net for the nine months ended September 30, 2021. The change from other
income to other expense was primarily driven by $53.6 million in issuance costs and subsequent mark-to-market adjustments of derivative liabilities, in
addition to $6.3 million in currency exchange losses.
Key Operating Metrics and Non-GAAP Financial Measures
We review the following key business metrics and non-GAAP financial measures to evaluate our business, measure our performance, identify trends
affecting our business, formulate business plans, and make strategic decisions.
Three Months Ended
September 30,
2021
2020
(in millions, except
as otherwise noted)

Operating Metrics
Rides
Avg. Rides per Deployed Vehicles per Day (x)
Average Deployed Vehicles (in thousands)
Gross Transaction Value
Non-GAAP Financial Metrics (1)
Ride Profit (before Vehicle Depreciation)
% of Sharing Revenue
Ride Profit (after Vehicle Depreciation)
% of Sharing Revenue
Adjusted EBITDA

15.1
2.1x
78.5
$ 79.5
$ 31.9
50%
$ 14.1
22%
$ (5.3)
43

$
$

7.5
1.6x
51.7
49.6

14.5
43%
$
5.5
16%
$ (28.0)

Nine Months Ended
September 30,
2021
2020
(in millions, except
as otherwise noted)

30.8
1.7x
65.1
$182.1

13.7
1.5x
32.4
$ 86.0

$ 67.5
47%
$ 31.6
22%
$ (47.4)

$

7.1
12%
$ (12.3)
-21%
$(149.6)
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Rides: Rides is a key indicator of the usage and scale of our Sharing business. We calculate Rides as the total number of trips completed by customers
of our Sharing business. Rides increased significantly as we scaled our operations and witnessed the rapid adoption of shared micromobility by both
riders and cities. Rides are seasonal to a certain degree. We typically experience higher levels of activity in the second and third quarters as a result of
improved weather conditions in the Northern Hemisphere and lower levels of activity in the first and fourth quarters as conditions worsen.
Rides per Deployed Vehicle per Day (“RpD”): RpD represents the rate at which our Shared vehicles are utilized by riders. We calculate RpD as the
total number of Rides divided by total Deployed Vehicles (defined below) in our Sharing business each calendar day.
Deployed Vehicles: Deployed Vehicles represent the number of vehicles available to riders through our Sharing business. We calculate Deployed
Vehicles on a pro-rata basis over a 24-hour period, wherein two vehicles deployed for a combined period of 24 hours equate to one Deployed Vehicle.
Deployed Vehicles constitute a portion of our total fleet, and we strategically deploy vehicles depending on a variety of factors, including weather,
historical demand, time of day, and day of the week. If a vehicle is charging, under repair, or temporarily missing, it is not considered deployed. During
the winter months, we proactively place portions of our fleet in reserve to align with seasonal demand and preserve our asset base. Therefore, Deployed
Vehicles volumes tend to fluctuate seasonally.
Gross Transaction Value (“GTV”): GTV reflects the total dollar value, excluding any applicable taxes, of Rides in our Sharing business and vehicle
sales to retail customers and of the white-labelled version of our products and services (“Bird Platform”) in our Product Sales business, in each case
without any adjustment for retail discounts or refunds. In order to calculate GTV, we add back contra revenues from both our Product Sales and
Sharing businesses and adjustments to the Bird Platform revenue we recognize. GTV is a key indicator of the scale of our business and ultimately drives
revenue.
The following table presents a breakdown of our calculation of GTV:
Three Months Ended
September 30,
2021
2020

Nine Months Ended
September 30,
2021
2020

(in millions, except as otherwise noted)

Revenue
Contra Revenue
Platform Adjustment (1)
Gross Transaction Value

65.4
6.6
7.5
79.5
44

40.2
4.5
4.9
49.6

151.1
15.0
16.0
182.1

70.7
7.6
7.7
86.0
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(1)

Represents the difference between the full amount charged to Bird Platform partner riders (excluding applicable taxes) and the revenue
recognized by Bird.

Non-GAAP Financial Measures and Reconciliations of Non-GAAP Financial Measures
Ride Profit: Ride Profit reflects the profit generated from rides in our Sharing business after accounting for direct ride expenses, which primarily
consist of payments to Fleet Managers. Other ride costs include payment processing fees, network infrastructure, and city permit fees. We calculate
Ride Profit (i) before vehicle depreciation to illustrate the cash return and (ii) after vehicle depreciation to illustrate the impact of the evolution of our
vehicles. We calculate Ride Profit Margin as Ride Profit divided by the revenue we generate from our Sharing business. We believe that Ride Profit is
a useful indicator of the economics of our Sharing business, as it excludes indirect, unallocated expenses such as research and development, selling and
marketing, and general and administrative expenses.
The following table presents a reconciliation of Ride Profit (before Vehicle Depreciation) and Ride Profit (after Vehicle Depreciation) to gross margin,
which is the most directly comparable GAAP measure, for the periods indicated:
Three Months Ended
September 30,
2021
2020

Nine Months Ended
September 30,
2021
2020

(in millions, except as otherwise noted)

Gross margin
Vehicle depreciation (1)
Vehicle count adjustments (2)
Product Sales division (3)
Ride Profit (before Vehicle Depreciation)
Vehicle depreciation (1)
Ride Profit (after Vehicle Depreciation)
(1)
(2)

13.5
17.8
0.6
0.0
31.9
(17.8)
14.1

1.1
9.0
4.4
0.0
14.5
(9.0)
5.5

31.2
35.9
0.2
0.2
67.5
(35.9)
31.6

(21.7)
19.4
1.9
7.5
7.1
(19.4)
(12.3)

We exclude vehicle depreciation as these costs are non-cash in nature. Vehicle depreciation excludes tariff depreciation adjustments, which were
$(1.1) million and $(0.6) million for the three months ended September 30, 2020 and 2021, respectively, and $(1.4) million and $(2.1) million for
the nine months ended September 30, 2020 and 2021, respectively.
We exclude vehicle count adjustments as these are adjustments made based on results of physical inventory counts, which arenon-cash in nature.
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(3)

We exclude the revenue and cost of revenue associated with vehicle sales to retail customers and Bird Platform partners.

Adjusted EBITDA: Adjusted EBITDA is a supplemental measure of operating performance used to inform management decisions for the business. It
may also be useful to investors in evaluating our performance on a relative basis to other comparable businesses as it excludes impact from items that
are non-cash in nature, non-recurring, or not related to our core business operations. We experience seasonality in Adjusted EBITDA typically tied to
periods of increased demand in the summer months. We calculate Adjusted EBITDA as net profit or loss, adjusted to exclude (i) interest income, net,
(ii) provision for/benefit from income taxes, (iii) depreciation and amortization, (iv) vehicle count adjustments, (v) stock-based compensation expense,
(vi) tariff refunds, (vii) other non-recurring, non-cash, or non-core items, and (viii) other income (expense), net, including foreign currency.
The following table presents a reconciliation of Adjusted EBITDA to net income, which is the most directly comparable GAAP measure, for the
periods indicated:
Three Months Ended
September 30,
2021
2020

Nine Months Ended
September 30,
2021
2020

(in millions, except as otherwise noted)

Net loss
Interest (income) expense, net
Provision for (benefit from) income taxes
Depreciation and amortization (1)
Vehicle count adjustments
Share-based compensation
Tariff refunds (2)
Non-recurring, non-cash, and non-core items
Other (income) expense, net, including foreign currency (3)
Adjusted EBITDA
(1)
(2)

(36.9)
0.3
0.0
19.2
0.6
1.5
0.0
0.0
10.0
(5.3)

(43.8)
1.5
0.1
11.1
4.4
1.2
0.0
0.0
(2.5)
(28.0)

(156.8)
5.0
0.1
39.7
0.2
4.3
0.0
0.0
60.1
(47.4)

(164.1)
5.0
0.2
27.4
1.9
4.7
(24.6)
0.0
(0.1)
(149.6)

Depreciation and amortization excludes tariff depreciation and other adjustments, which were $(1.4) million and $(0.7) million for the three
months ended September 30, 2020 and 2021, respectively, and $(2.3) million and $(2.6) million for the nine months ended September 30, 2020
and 2021, respectively.
Consists of a refund for import duties that were charged to import our products from China into the markets in which we operate. We exclude this
as it is non-recurring in nature and not indicative of our core operating performance.
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Consists of $6.4 million and $53.6 million of non-cash expense attributable to liability-classified warrants and embedded derivatives and
$3.3 million and $6.4 million due to foreign currency exchange rate fluctuations for the three and nine months ended September 30, 2021,
respectively.

Cash Flows
The following table presents a summary of our consolidated cash flows provided by (used in) operating, investing, and financing activities for the
periods indicated:
Nine Months Ended
September 30,
2021
2020

(in thousands)

Net cash used in operating activities
Net cash (used in) provided by investing activities
Net cash provided by financing activities

$ (66,353)
(115,470)
184,618

$(108,383)
52,434
31,653

Operating Activities
Net cash used in operating activities was $66.4 million for the nine months ended September 30, 2021, primarily consisting of $156.8 million of net
loss adjusted for certain non-cash items, which primarily consisted of $53.6 million in issuance of andmark-to-market adjustments of derivative
liabilities, $37.1 million in depreciation and amortization, $4.3 million of share-based compensation expense, $4.1 million of non-cash vehicle
expenses, $2.3 million loss on extinguishment of debt, $1.4 million of bad debt expense, $1.3 million of debt discount accretion, and $14.0 million
related to changes in working capital. The cash used in working capital was largely driven by increases in prepaid expenses and other current assets and
inventory and decreases in other liabilities and accounts payable, offset by increases in accrued expenses and other current liabilities and deferred
revenue.
Net cash used in operating activities was $108.4 million for the nine months ended September 30, 2020, primarily consisting of $164.1 million of net
loss adjusted for certain non-cash items, which primarily consisted of $25.1 million in depreciation and amortization, $7.3 million ofnon-cash vehicle
expenses, $4.8 million of share-based compensation expense, $1.9 million of debt discount accretion, and $15.6 million related to changes in working
capital. The cash provided by working capital was largely driven by a decrease in prepaid expenses and other current assets and increases in deferred
revenue and accrued expenses and other current liabilities, offset by a decrease in accounts payable.
Investing Activities
Net cash used in investing activities was $115.5 million for the nine months ended September 30, 2021, primarily consisting of $115.4 million of cash
used in the purchases of vehicles.
Net cash provided by investing activities was $52.4 million for the nine months ended September 30, 2020, primarily consisting of $68.7 million of
cash acquired in business acquisitions, partially offset by $15.7 million of cash used in the purchases of vehicles.
Financing Activities
Net cash provided by financing activities was $184.6 million for the nine months ended September 30, 2021, primarily consisting of $207.8 million of
proceeds from the issuance of redeemable convertible senior preferred stock and derivatives, net of issuance costs and $17.6 million of proceeds from
issuance of debt, net of issuance costs, partially offset by $40.6 million of payments for settlement of debt.
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Net cash provided by financing activities was $31.7 million for the nine months ended September 30, 2020, primarily consisting of $51.7 million of
proceeds from the issuance of redeemable convertible preferred stock, net of issuance costs, partially offset by $18.8 million of payments for settlement
of debt and $2.0 million of payments for the settlement of warrants.
Liquidity and Capital Resources
Our principal sources of liquidity have historically consisted of cash generated from our operations and from financing activities, in particular proceeds
from the issuance of preferred stock and debt. As of September 30, 2021, we had cash and cash equivalents totaling $38.7 million. Our cash equivalents
are primarily money market securities held with financial institutions we believe to be of high credit quality.
On April 27, 2021, the Company’s wholly owned SPV entered into the Apollo Credit Agreement with Apollo Investment Corporation, as a lender, and
MidCap Financial Trust, as a lender and administrative agent, allowing the SPV to borrow up to $40 million under the Vehicle Financing Facility. As
of September 30, 2021, we had $21 million of availability under the Vehicle Financing Facility, which includes a repayment mechanism tied directly to
revenue generation of vehicles on lease by the SPV to the Company under the Scooter Lease. We intend to use the Vehicle Financing Facility to finance
the majority of our future vehicle capital expenditures. We are in compliance with our debt covenants as of September 30, 2021, including by meeting
our reporting obligations.
On October 12, 2021, the SPV entered into Amendment No. 2 to the Apollo Credit Agreement which, among other things, increased the commitments
provided by the lenders under the Apollo Credit Agreement from $40 million to $150 million, with any extension of credit above $40 million subject to
the consummation of the Business Combination Agreement. On November 4, 2021, the transactions contemplated by the Business Combination
Agreement were consummated, resulting in proceeds of $228 million, net of issuance costs, and access to extensions of credit up to $150 million under
the Apollo Credit Agreement. We believe that our sources of funding and available borrowing capacity under the Vehicle Financing Facility will be
sufficient to satisfy our currently anticipated cash requirements, including capital expenditures, working capital requirements, potential acquisitions,
and other liquidity requirements, through at least the next 12 months from the date of this Quarterly Report on Form 10-Q.
We have incurred net losses and negative cash flows from operations since our inception, which we anticipate will continue for the foreseeable future.
Our ability to fund working capital, make capital expenditures, and service our debt will depend on our ability to generate cash from operating
activities, which is subject to our future operating success, and obtain financing on reasonable terms, which is subject to factors beyond our control,
including general economic, political, and financial market conditions.
Until we can generate sufficient revenue to cover operating expenses, working capital, and capital expenditures, we expect to primarily fund cash needs
through a combination of equity and debt financing. The capital markets have in the past, and may in the future, experience periods of upheaval that
could impact the availability and cost of equity and debt financing. Furthermore, in the future, we may enter into arrangements to acquire or invest in
complementary businesses, products, and technologies. We may be required to seek additional equity or debt financing to consummate such
transactions. If we are unable to raise additional capital or generate cash flows necessary to expand our operations and invest in continued innovation,
we may not be able to compete successfully, which would harm our business, results of operations, and financial condition.
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We intend to continue to evaluate and may, in certain circumstances, take preemptive action to preserve liquidity during theCOVID-19 pandemic. As
the circumstances around the COVID-19 pandemic remain uncertain, we continue to actively monitor the pandemic’s impact on us worldwide,
including our financial position, liquidity, results of operations, and cash flows.
Contractual Obligations and Commitments
There have been no material changes to our contractual obligations from those described in the Proxy Statement/Prospectus.
Off-Balance Sheet Arrangements
The vehicle deposits balance increased from $13 million as of December 31, 2020 to $70 million as of September 30, 2021 for purchase orders
submitted during the period.
Critical Accounting Policies and Estimates
We have based our estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.
Due to the inherent uncertainty involved in making these estimates, actual results reported in future periods could differ from our estimates.
Our critical accounting policies are described under the heading “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Bird—Critical Accounting Policies and Estimates” in the Proxy Statement/Prospectus and the notes to the unaudited condensed
consolidated financial statements appearing elsewhere in this Quarterly Report on Form 10-Q. During the three months ended September 30, 2021,
there were no material changes to our critical accounting policies from those discussed in the Proxy Statement/Prospectus.
Recent Accounting Pronouncements
Refer to Note 1 to our unaudited condensed consolidated financial statements appearing elsewhere in this Quarterly Report onForm 10-Q for a
discussion of accounting pronouncements recently adopted and recently issued accounting pronouncements not yet adopted and their potential
impact to our financial statements.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
We are exposed to market risks in the ordinary course of our business. These risks primarily consist of fluctuations in interest rates and foreign
currency exchange rates. We do not enter into derivatives or other financial instruments for trading or speculative purposes, and we do not otherwise
have any derivative or other financial instruments outstanding.
Interest Rate Risk
We are subject to market risk by way of changes in interest rates on borrowings under our credit facilities. On April 27, 2021, the Company’s wholly
owned SPV entered into the Apollo Credit Agreement which, as amended, provides for borrowings of up to $150 million at a floating rate based on
LIBOR plus an applicable margin, subject to a LIBOR floor of 1.00%. The Vehicle Financing Facility better matches our capital expenditure outflows
to seasonal peaks when vehicles generate the most cash, and includes a repayment mechanism directly tied to revenue generation of vehicles on lease
by the SPV to the company under the Scooter Lease. Accordingly, fluctuations in market interest rates may increase or decrease our interest expense.
We may use interest rate cap derivatives, interest
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rate swaps, or other interest rate hedging instruments to economically hedge and manage interest rate risk with respect to our variable floating rate debt.
Assuming that the full amount available under the Vehicle Financing Facility was drawn, a 100 basis point increase or decrease in interest rate would
result in a change in our annual interest expense of $1.5 million.
Foreign Currency Risk
We transact business globally in multiple currencies. Our international revenue, as well as costs and expenses denominated in foreign currencies,
expose us to the risk of fluctuations in foreign currency exchange rates against the U.S. dollar. Accordingly, changes in exchange rates may negatively
affect our future revenue and other operating results as expressed in U.S. dollars. Our foreign currency risk is partially mitigated as our revenue
recognized in currencies other than the U.S. dollar is diversified across geographic regions and we incur expenses in the same currencies in such
regions.
We have experienced and will continue to experience fluctuations in our results of operations as a result of transaction gains or (losses) related to
remeasurement of our asset and liability balances that are denominated in currencies other than the functional currency of the entities in which they are
recorded. At this time, we do not, but we may in the future, enter into derivatives or other financial instruments in an attempt to hedge our foreign
currency exchange risk.
Item 4. Controls and Procedures.
Limitations on effectiveness of controls and procedures
In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how
well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure
controls and procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the
benefits of possible controls and procedures relative to their costs.
Evaluation of disclosure controls and procedures
Our management, with the participation of our principal executive officer and principal financial officer, evaluated, as of the end of the period
covered by this Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act). Based on that evaluation and as a result of the material weaknesses described below, our principal executive officer
and principal financial officer concluded that, as of September 30, 2021, our disclosure controls and procedures were not effective at the reasonable
assurance level.
In connection with the audit of Bird’s consolidated financial statements for the year ended December 31, 2020 and preparation of Bird’s
unaudited condensed consolidated financial statements for the three months ended March 31, 2021, Bird’s management and auditors determined that
material weaknesses existed in Bird’s internal control over financial reporting due to (i) ineffective controls to evaluate and review the accounting for
equity and loss per share and (ii) limited accounting department personnel capable of appropriately accounting for complex transactions undertaken by
Bird.
We have identified and begun to implement several steps, as further described below, designed to remediate the material weaknesses described in
this Item 4 and to enhance our overall control environment. We will not consider the material weaknesses remediated until our enhanced controls are
operational for a sufficient period of time and tested, enabling management to conclude that the enhanced controls are operating effectively.
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In order to remediate these material weaknesses, we are in the process of implementing additional training and review processes related to the
tracking of equity and hiring additional personnel with the appropriate experience to identify and evaluate complex technical accounting matters,
commensurate with our financial reporting requirements.
While the foregoing measures are intended to effectively remediate the material weaknesses described in this Item 4, it is possible that additional
remediation steps will be necessary. As such, as we continue to evaluate and implement our plan to remediate the material weaknesses, our
management may decide to take additional measures to address the material weaknesses or modify the remediation steps described above. Until these
material weaknesses are remediated, we plan to continue to perform additional analyses and other procedures to help ensure that our consolidated
financial statements are prepared in accordance with GAAP.
Changes in Internal Control over Financial Reporting
We are taking actions to remediate the material weaknesses relating to our internal controls over financial reporting, as described above. Except
as discussed above, there were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) during the quarter ended September 30, 2021 that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
We are from time to time subject to legal proceedings, claims, administrative actions, government investigations, and other legal and regulatory
proceedings in the ordinary course of business, including employment-related, products liability, and personal injury claims. For example, we are now
subject to, and defending, consolidated proceedings alleging that individuals who previously provided services as mechanics and chargers were
misclassified as independent contractors in violation of the California Labor Code and wage laws. The costs associated with an adverse outcome in that
litigation, or in defending, settling, or resolving those proceedings, may have a material adverse effect on our business, results of operations, or
financial condition. We do not believe that any other legal proceedings, claims, administrative actions, government investigations, or other legal and
regulatory proceedings to which we are currently a party are material, or that the outcome of any such actions could, in management’s judgment and
based on information currently available, have a material adverse effect on our business, results of operations, or financial condition. Regardless of
final outcomes, however, any such legal proceedings, claims, administrative actions, government investigations, or other legal and regulatory
proceedings may nonetheless impose a significant burden on management and employees and may come with costly defense costs or unfavorable
preliminary and interim rulings.
Item 1A. Risk Factors.
Our business involves significant risks, some of which are described below. You should carefully consider the risks and uncertainties described below,
together with all of the other information in this Quarterly Report on Form 10-Q, as well as our audited consolidated financial statements and related
notes as disclosed in the Proxy Statement/Prospectus in connection with the Business Combination. The risks and uncertainties described below are
not the only ones we face. Additional risk and uncertainties that we are unaware of or that we deem immaterial may also become important factors
that adversely affect our business. The realization of any of these risks and uncertainties could have a material adverse effect on our reputation,
business, financial condition, results of operations, growth and future prospects as well as our ability to accomplish our strategic objectives. In that
event, the market price of our stock could decline and you could lose part or all of your investment.
Unless the context otherwise requires, all references in this subsection to the “Company,” “Bird,” “we,” “us,” or “our” refer to the business of Bird
Global and its subsidiaries following consummation of the Business Combination.
Risks Related to Our Business and Industry
The COVID-19 pandemic and the impact of the actions taken to mitigate the pandemic has adversely affected, and may continue to adversely affect,
our business, financial condition and results of operations. We are unable to predict the extent to which the pandemic and the related effects will
continue to impact our business, financial condition and results of operations and the achievement of our strategic objectives.
In March 2020, the World Health Organization declared the outbreak of COVID-19 a pandemic. In an attempt to limit the spread of COVID-19, various
governmental restrictions, including the declaration of a national emergency in the United States, multiple cities’ and states’ declarations of states of
emergency, school and business closings, quarantines, shelter-in-place orders, restrictions on travel, limitations on social or public gatherings, and other
social
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distancing measures have, and may continue to have, an adverse impact on our business and operations, including, for example, by reducing the
demand for our products and services globally, and affecting travel behavior and demand. Furthermore, as a result of the COVID-19 pandemic, we
asked that all employees who are able to do so work remotely; it is possible that continued widespread remote work arrangements could have a
negative impact on our operations, the execution of our business plans, and productivity and availability of key personnel and other employees
necessary to conduct our business, and of third-party service providers who perform critical services for us, or otherwise cause operational failures due
to changes in our normal business practices necessitated by the outbreak and related governmental actions. If a natural disaster, power outage,
connectivity issue, or other event occurred that impacted our employees’ ability to work remotely, it may be difficult or, in certain cases, impossible,
for us to continue our business for a substantial period of time. The increase in remote working may also result in privacy, cybersecurity, and fraud
risks, and our understanding of applicable legal and regulatory requirements, as well as the latest guidance from regulatory authorities in connection
with the COVID-19 pandemic, may be subject to legal or regulatory challenge, particularly as regulatory guidance evolves in response to future
developments. These challenges could result in fines or other enforcement measures that could adversely impact our financial results or operations.
Due to the evolving nature of the COVID-19 pandemic and the extent of its impact across industries and geographies and numerous other uncertainties,
including its severity, duration and spread, any future “waves” of the outbreak or the spread of any variants of the disease, it is not possible to
accurately predict the full impact of the COVID-19 pandemic on our business, financial condition, and results of operations. As global economies
reopen, the recovery of the economy and our business is likely to fluctuate and vary by geography. Further, the ultimate impact of the COVID-19
pandemic on our customers, employees, business, operations and financial performance depends on many factors that are not within our control,
including, but not limited, to: governmental, business and individuals’ actions that have been and continue to be taken in response to the pandemic
(including restrictions on travel and transport, vaccination campaigns and modified workplace activities); the impact of the pandemic on local or
regional economies, travel and economic activity, and actions taken in response; the availability of government funding programs; general economic
uncertainty in key markets and financial market volatility; volatility in global economic conditions and levels of economic growth; the duration of the
COVID-19 pandemic; and the pace of recovery when the COVID-19 pandemic subsides.
In addition, there can be no assurance that any efforts taken by us to address the adverse impacts of theCOVID-19 pandemic or actions taken by
municipalities or local citizens to contain the COVID-19 pandemic and its impact will be effective and will not result in significant additional costs to
us. If we are unable to recover from or mitigate the adverse effects of the COVID-19 pandemic in a timely manner, our business, financial condition,
and results of operations could be adversely affected. To the extent the COVID-19 pandemic adversely affects our business and financial results, it may
also have the effect of heightening many of the other risks described in this “Risk Factors” section. Any of the foregoing factors, or other cascading
effects of the pandemic that are not currently foreseeable, could adversely impact our business, financial condition and results of operation.
We have a relatively short operating history and a new and evolving business model, which makes it difficult to evaluate our future prospects,
forecast financial results and assess the risks and challenges we may face.
Our business model is relatively new and rapidly evolving. We first launched our products and services in 2017 through our core vehicle-sharing
operations, which we refer to as our “Sharing” business. We regularly expand our technological features, offerings, services, and pricing
methodologies. Since our launch, we have expanded from our Sharing business and now offer consumers the opportunity to purchase Bird vehicles for
personal use through the Bird website and in select retail stores, which we refer to as our “Product Sales” business, as well as through the white labeled
version of our products and services, which we refer to as the “Bird Platform.” We recently shifted our Sharing business from a company-operated
model, which leveraged gig service providers and centralized service centers to charge and repair vehicles, to a model in which we utilize third-party
logistics providers — “Fleet Managers” — to store, operate, maintain, and repair our vehicles.
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We have encountered in the past, and will encounter in the future, risks and uncertainties frequently experienced by growing companies with limited
operating histories in rapidly changing industries. Risks and challenges we have faced or expect to face as a result of our relatively limited operating
history and evolving business model include our ability to:
•

make operating decisions and evaluate our future prospects and the risks and challenges we may encounter;

•

forecast our revenue and budget for and manage our expenses;

•

attract new riders and retain existing riders in a cost-effective manner;

•

comply with existing and new or modified laws and regulations applicable to our business;

•

manage our software platform and our business assets and expenses;

•

plan for and manage capital expenditures for our current and future offerings, including our Sharing business, and manage our supply
chain and supplier relationships related to our current and future offerings;

•

develop, manufacture, source, deploy, maintain, and ensure utilization of our assets, including our network of vehicles;

•

anticipate and respond to macroeconomic changes and changes in the markets in which we operate;

•

maintain and enhance the value of our reputation and brand;

•

effectively manage our growth and business operations;

•

successfully expand our geographic reach, including long-tail markets;

•

hire, integrate and retain talented people at all levels of our organization; and

•

successfully develop new features, offerings and services to enhance the experience of customers.

If our assumptions regarding these risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not
address these risks successfully, our results of operations could differ materially from our expectations and our business, financial condition and results
of operations could be adversely affected.
We have incurred significant operating losses in the past and may not be able to achieve or maintain profitability in the future.
We have incurred net losses since our inception, and we may not be able to achieve or maintain profitability in the future. Our expenses will likely
increase in the future as we develop and launch new offerings and platform features, expand in existing and new markets, expand marketing channels
and operations, hire additional employees, and continue to invest in our products and services and customer engagement, or as a result of the
COVID-19 pandemic. These efforts may be more costly than we expect and may not result in increased revenue or growth in our business
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sufficient to offset these expenses. For example, we may incur additional costs and expenses associated with theCOVID-19 pandemic, including sales,
marketing and costs relating to our efforts to mitigate the impact of the COVID-19 pandemic through enhanced sanitization procedures and health
safety programs. Furthermore, our offerings require significant capital investments and recurring costs, including debt payments, maintenance,
depreciation, asset life, and asset replacement costs, and if we are not able to maintain sufficient levels of utilization of our assets or our offerings are
otherwise not successful, our investments may not generate sufficient returns and our financial condition may be adversely affected. Additionally, as a
public company, we expect stock-based compensation expense will continue to be a significant expense in future periods.
Many of our efforts to generate revenue are new and unproven. Our revenue growth rate could continue to decline in the future as a result of many
factors, including increased competition and the maturation of our business, and we cannot assure you that our revenue will continue to grow or will
not decline. You should not consider our historical revenue or operating expenses as indicative of our future performance. If our revenue does not
increase sufficiently to offset our expenses, if we experience unexpected increases in operating expenses, or if we are required to take charges related to
impairments or other matters, we might not achieve or maintain profitability and our business, financial condition and results of operations could be
adversely affected.
If we fail to retain existing riders or add new riders, or if our riders decrease their level of engagement with our products and services, our business,
financial condition and results of operations may be significantly harmed.
The size of our rider base is critical to our success. Our financial performance has been and will continue to be significantly determined by our success
in cost-effectively adding, retaining, and engaging active users of our products and services. If people do not perceive our products and services to be
useful, reliable, trustworthy, and affordable, we may not be able to attract or retain riders or otherwise maintain or increase the frequency of their use of
our products and services. Our rider engagement patterns have varied over time, and rider engagement can be difficult to measure, particularly as we
introduce new and different products and services. Any number of factors could negatively affect rider retention, growth, and engagement, including if:
•

riders increasingly engage with other competitive products or services;

•

local governments and municipalities restrict our ability to operate our products and services in various jurisdictions at the level at which
we desire to operate, or at all;

•

there are adverse changes to our products, services or business model that are mandated by legislation, regulatory authorities, or litigation;

•

we fail to introduce new features, products, or services that riders find engaging;

•

we introduce new products or services, or make changes to existing products and services, that are not favorably received;

•

riders have difficulty installing, updating, or otherwise accessing our products on mobile devices as a result of actions by us or third
parties that we rely on to distribute our products and deliver our services;

•

changes in rider preferences or behavior, including decreases in the frequency of use of our products and services;

•

there are decreases in rider sentiment about the quality, affordability, or usefulness of our products or concerns related to privacy, safety,
security or other factors;
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•

riders adopt new products and services where our products and services may be displaced in favor of other products or services, or may
not be featured or otherwise available;

•

technical or other problems prevent us from delivering our products in a rapid and reliable manner or otherwise affect the rider
experience;

•

we adopt terms, policies or procedures related to areas such as rider data that are perceived negatively by our riders or the general public;

•

we elect to focus our product decisions on longer-term initiatives that do not prioritize near-term rider growth and engagement, or if
initiatives designed to attract and retain riders and engagement are unsuccessful or discontinued, whether as a result of actions by us, third
parties, or otherwise;

•

we fail to provide adequate customer service to riders, Fleet Managers, or other Bird Platform partners; or

•

we, or other partners and companies in our industry, are the subject of adverse media reports or other negative publicity, even if factually
incorrect or based on isolated incidents.

Further, government actions in response to the COVID-19 pandemic, such as travel bans, travel restrictions, and shelter-in-place orders, have decreased
and may continue to decrease utilization of our products and services. If we are unable to cost-effectively maintain or increase our rider base and
engagement, our products and services may become less attractive to riders and our business, financial condition, and results of operations could be
adversely affected.
If we fail to attract and continue to work with qualified Fleet Managers, or if Fleet Managers’ utilization rates do not increase, our revenue,
financial results, and business may be significantly harmed.
Our current operating model uses third-party service providers called Fleet Managers to provideday-to-day vehicle logistics, including deployment,
charging, and maintenance relating to our Sharing business. Our continued growth depends in part on our ability to cost-effectively attract and continue
to work with qualified Fleet Managers who satisfy our screening and performance criteria. To attract and help retain the services of qualified Fleet
Managers, we offer a percentage of net revenue on each ride taken. Any number of factors could potentially negatively affect our ability to costeffectively attract and retain the services of qualified Fleet Managers including, but not limited to, a decrease in Fleet Manager earnings due to
decreased fleet utilization (including due to adverse impacts of the COVID-19 pandemic, seasonal variations or poor weather, increased competition
from competitors adopting a similar business model, or offering different economic benefits, and/or a reclassification of Fleet Managers from
contractors to employees). If we fail to cost-effectively attract and retain the services of qualified Fleet Managers, we may not be able to meet the
demand of our users, including maintaining a competitive price for our users, and our business, financial condition, and results of operations could be
adversely affected.
Changes to our pricing could adversely affect our ability to attract or retain qualified Fleet Managers and riders.
We regularly analyze data to determine the optimal pricing strategy to support the profitability of our business, while also trying to grow our user base
and retain the services of Fleet Managers. One of the risks of changing prices is that user demand is sensitive to price increases. If we raise prices too
much, user demand will decrease. However, if we lower prices too much, our ability to attract and retain the services of qualified Fleet Managers would
diminish because Fleet Managers’ payouts are calculated based off of a revenue share. Additionally, factors such as operating costs, legal and
regulatory requirements or constraints, and the ability of our competitors to offer more attractive pricing to either their customers or service providers
may impact our overall pricing model.
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Certain of our competitors offer, or may in the future offer, lower-priced or a broader range of offerings. Similarly, certain competitors may use
marketing strategies that enable them to attract or retain riders and service providers at a lower cost than us. In the past, we have made pricing changes
and incurred expenses related to marketing and both rider and Fleet Manager payments, and there can be no assurance that we will not be forced,
through competition, regulation, or otherwise, to reduce prices for users, increase payments to Fleet Managers, or increase our marketing and other
expenses to attract and retain riders and the services of qualified Fleet Managers in response to competitive pressures. Furthermore, the economic
sensitivity of Fleet Managers and riders on our software platform may vary by geographic location, and as we expand, our pricing methodologies may
not enable us to compete effectively in these locations. Local regulations may affect our pricing in certain geographic locations, which could amplify
these effects. We have launched, and may in the future launch, new pricing strategies and initiatives, such as subscription packages and rider loyalty
programs. We have also modified, and may in the future modify, existing pricing methodologies. Any of the foregoing actions may not ultimately be
successful in attracting and retaining riders and the services of qualified Fleet Managers.
As we continue to strive for an optimal pricing strategy, we may launch new pricing initiatives that may not be successful in retaining both users and
the services of qualified Fleet Managers. While we do and will attempt to optimize prices and balance supply and demand in our marketplace, our
assessments may not be accurate or there may be errors in the technology used in our pricing and we could be underpricing or overpricing our
offerings. In addition, if the offerings on our platform change, then we may need to revise our pricing methodologies. As we continue to launch new
and develop existing asset-intensive offerings, factors such as maintenance, debt service, depreciation, asset life, supply chain efficiency, and asset
replacement may affect our pricing methodologies. Any such changes to our pricing methodologies or our ability to efficiently price our offerings
could adversely affect our business, financial condition and results of operations.
We are expanding our Fleet Manager network. Any failure by our Fleet Managers to maintain vehicle quality or service levels, or material changes
to labor classifications or franchise regulations, could have a negative impact on our reputation and business.
Our Fleet Manager network is expected to repair, store, charge, operate, and deploy our vehicles on a timely basis. If our Fleet Manager program does
not grow sufficiently along with any market expansion in any particular jurisdiction, or if Fleet Managers experience difficulty in timely servicing the
demand for the charging of our vehicles or meeting other service requirements or standards, our reputation and brand could be damaged and/or we may
fail to meet rider demand. Our Fleet Manager program is new and rapidly evolving, and as such, could be subject to changes in laws and regulations. As
we expand our Fleet Manager program into new markets, and as our presence in particular markets expands, regulatory bodies or courts may find that
we or our Fleet Managers are subject to additional requirements.
In addition, we may become involved in legal proceedings and investigations claiming that members of the Fleet Manager network who we treat as
contracted service providers for all purposes, including employment tax and employee benefits, should instead be treated as employees. In addition,
legislative, judicial, or regulatory (including tax) authorities may introduce proposals, pass legislation, or assert interpretations of existing rules and
regulations that could affect the classification of the Fleet Managers or other service providers. In the event of a reclassification of members of our
Fleet Manager network as employees, or a determination that Fleet Managers have been incorrectly classified as non-employees, we could be exposed
to various additional liabilities, costs, and expenses. Any material changes to Fleet Manager labor classifications (including determinations that Fleet
Managers should be classified as employees) could adversely impact our reputation, business and operating model. Additionally, a
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local regulatory or governing body may deem that the Fleet Manager relationship is actually a franchise and, thus, subject to various applicable
franchise laws. These liabilities and costs could have an adverse effect on our business and results of operations and/or make it cost prohibitive for us to
operate our vehicles in partnership with our Fleet Managers. These liabilities and additional costs could include exposure (for prior and future periods)
under federal, state, and local tax laws, and workers’ compensation, unemployment benefits, labor, and employment laws, as well as potential liability
for penalties and interest.
We operate in a new and rapidly changing industry, which makes it difficult to evaluate our business and prospects.
The market for vehicle sharing, through which we derive substantially all of our revenue, is a new and rapidly evolving industry. The growth of this
market and the level of demand and market acceptance of our services is subject to a high degree of uncertainty. Our future operating results will
depend on numerous factors affecting the industry, many of which are beyond our control, including:
•

changes in consumer demographics and public tastes and preferences;

•

changes in the method for distribution of our mobile application and products and services;

•

the availability and popularity of vehicle sharing; and

•

general economic conditions, particularly economic conditions adversely affecting discretionary consumer spending and demand for
vehicle sharing.

Our ability to plan for development, distribution, and promotional activities will be significantly affected by our ability to anticipate and adapt to
relatively rapid changes in the tastes and preferences of our current and potential riders. For example, we cannot be certain whether the COVID-19
pandemic will negatively impact the willingness of riders to use shared vehicles. In addition, we may be restricted from operating our Sharing business
in certain jurisdictions due to public health and safety measures implemented in response to the COVID-19 pandemic. Further, expansion into long-tail
markets is a key component of our growth strategy. Long-tail markets may differ in a number of ways from the more established markets in which we
operate, including as a result of different tastes, preferences, and discretionary consumer spending. If the public does not perceive our Sharing business
or other offerings as beneficial, or chooses not to adopt them as a result of concerns regarding public health or safety, affordability, or for other reasons,
whether as a result of incidents on our or our competitors’ platforms, the COVID-19 pandemic, or otherwise, then the market for our offerings may not
further develop, may develop more slowly than we expect, or may not achieve the growth potential we expect, which would harm our business and
prospects. Additionally, from time to time we may re-evaluate the markets in which we operate and the performance of our network of shared vehicles,
and we have discontinued and may in the future discontinue operations in certain markets as a result of such evaluations. Any of the foregoing risks and
challenges could adversely affect our business, financial condition, and results of operations.
Poor weather adversely affects the use of our services, which causes seasonality in our business and could negatively impact our financial
performance from period to period.
We have Sharing operations in a variety of markets, some of which can have cold and long winters or significant periods of rain or other precipitation
during which our vehicles are less likely to be ridden. As a result, poor weather conditions in a particular market can have a material effect on our
results of operations in that market and can cause our results to vary significantly from quarter to quarter. Because most of our revenue is currently
generated from markets in the Northern Hemisphere, poor weather conditions are more likely to negatively impact our overall business in the first and
fourth quarters of the calendar year. However, from time to time we may re-evaluate the markets in which we operate and the performance of our
Sharing business, and we have discontinued and may in the future discontinue operations in certain markets as a result of such evaluations. Any
entrance into markets with
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different weather patterns would introduce additional seasonality. Other seasonal trends may develop or these existing seasonal trends may become
more extreme, as a result of climate change or otherwise, which would contribute to fluctuations in our operating results. The seasonality of our
businesses could also create cash flow management risks if we do not adequately anticipate and plan for periods of decreased activity, which could
negatively impact our ability to execute on our strategy, which in turn could harm our business, financial condition, and results of operations.
Future operating results depend upon our ability to obtain vehicles that meet our quality specifications in sufficient quantities on commercially
reasonable terms, which has been affected by global supply chain constraints.
We design and contract to manufacture vehicles using a limited number of external suppliers, and a continuous, stable, and cost-effective supply of
vehicles that meets our standards is critical to our operations. We expect to continue to rely on external suppliers in the future. Because we obtain
vehicles and certain components for them from single or limited sources, we are subject to significant supply and pricing risks. Many vehicles and
components, including those that are available from multiple sources, are or could become at times subject to delivery failure, industry-wide shortages
and significant pricing fluctuations that could materially adversely affect our financial condition and operating results. The prices and availability of
our vehicles and related products may fluctuate depending on factors beyond our control, including market and economic conditions, changes to import
or export regulations and demand. Changes in business conditions, force majeure, any public health crises, such as the COVID-19 pandemic, global
supply chain constraints, governmental or regulatory changes, and other factors beyond our control have and could continue to affect our suppliers’
ability to deliver products on a timely basis. COVID-19 related lockdowns in China in early 2020 delayed the manufacturing and delivery of vehicles,
and future lockdowns could result in further delays or supply constraints. While we have entered into agreements for the supply of our vehicles and
other components, there can be no assurance that we will be able to extend or renew these agreements on commercially reasonable terms, or at all, and
that our suppliers will have sufficient resources to fulfill our orders or that the vehicles and components we receive will meet our quality specifications
and be free from defects. Furthermore, suppliers may suffer from poor financial conditions, which can lead to business failure for the supplier, or
consolidation within a particular industry, further limiting our ability to obtain sufficient quantities of vehicles and components on commercially
reasonable terms.
New and changing tariffs, duties and taxes may apply in connection with the imports and exports of equipment and parts, and can negatively affect our
cost structure and logistics planning. For example, changes in economic relations between the United States and China have, and may continue to result
in, increased tariffs on vehicles imported from China. Further, customs authorities may challenge or disagree with our classifications or valuation of
imports. Such challenges could result in tariff liabilities, including tariffs on past imports, as well as penalties and interest.
We rely on third-party insurance policies to insure us against vehicle-related risks and operations-related risks. If our insurance coverage is
insufficient for the needs of our business or our premiums or deductibles become prohibitively expensive or if our insurance providers are unable
to meet their obligations, we may not be able to mitigate the risks facing our business, which could adversely affect our business, financial
condition and results of operations.
We rely on a limited number of third-party insurance providers for various policies, including, but not limited to, general liability, automobile liability,
workers’ compensation, property, cyber liability, directors’ and officers’ liability, and an excess umbrella policy. These third-party policies are
intended to cover various risks that we may face as our company continues to grow. Certain of these policies cover vehicle-related risks, such as bodily
injury to riders or property damage caused by an alleged malfunction of a vehicle, loss or damage to vehicles in transit, and products liability claims
made against vehicles sold in our retail business. Additionally, certain of these policies insure against operations-related risks. These risks may include
those that are required by city regulators in order to
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be granted a permit, as well as to cover any indemnification and defense cost obligations in the event of a vehicle accident caused by city infrastructure.
Additionally, we are required to insure against other operations-related risks regarding employee claims. For certain types of operations-related risks or
future risks related to our new and evolving offerings, we may not be able to, or may choose not to, acquire insurance. In addition, we may not obtain
enough insurance to adequately mitigate such operations-related risks or risks related to our new and evolving offerings, and we may have to pay high
premiums or deductibles for the coverage we do obtain. Additionally, if any of our insurance providers becomes insolvent, it could be unable to pay any
operations-related claims that we make. Certain losses may be excluded from insurance coverage including, but not limited to, losses caused by
intentional act, pollution, contamination, virus, bacteria, terrorism, war, and civil unrest.
Due to the nature of our business, we may be subject to significant liability based on traffic accidents, injuries, or other incidents that are claimed to
have been caused by our vehicles or riders using our vehicles. If the amount of one or more vehicle-related or operations-related claims were to exceed
our applicable aggregate insurance coverage limits, we would bear the excess costs, in addition to the amounts already incurred in connection with
deductibles. Additionally, because we are insured by third-party insurance providers, those providers may raise premiums in response to loss history
and higher limit demands of regulators. Moreover, state and country regulators may alter vehicle definitions to require motor or rider liability coverage.
Increasing the breadth of coverage and coverage limits would increase our insurance and claims expenses. Our business, financial condition, and results
of operations could be adversely affected if (i) cost per claim, premiums, or the number of claims significantly exceeds our historical experience and
coverage limits, (ii) we experience a claim in excess of our coverage limits, (iii) our insurance providers fail to pay on our insurance claims, (iv) we
experience a claim for which coverage is not provided, (v) the number of claims under our deductibles differs from historic averages, or (vi) an
insurance policy is canceled or non-renewed.
Illegal, improper, or inappropriate activity of riders could expose us to liability and harm our business, brand, financial condition, and results of
operations.
Our success depends on rider activity and experience. As such, illegal, improper, or otherwise inappropriate activities by riders, including the activities
of individuals who may have previously engaged with, but are not then receiving or providing services offered through, our software platform,
including using our vehicles, or individuals who are intentionally impersonating riders could adversely affect our brand, business, financial condition,
and results of operations. Some examples of illegal, improper, or inappropriate activity that could lead to liability include assault, theft, and reckless
riding; improper parking of vehicles; unauthorized use of credit cards, debit cards, or bank accounts; sharing of user accounts; and other misconduct.
These types of behaviors could lead to accidents or injuries, negative publicity for us, and damage to our brand and reputation. Repeated inappropriate
rider behavior could significantly impact our relationship with cities, which could adversely impact our ability to operate. Cities may limit the number
of vehicles we are allowed to operate, suspend our service, and/or revoke our licenses. These behaviors could also lead our riders and partners to
believe that our products are not safe, which would harm our reputation. Further, any negative publicity related to the foregoing, whether such incident
occurred on our products and services, on our competitors’ platforms, or on any ridesharing platform, could adversely affect our reputation and brand
or public perception of the ridesharing industry as a whole, which could negatively affect demand for platforms like ours, and potentially lead to
increased regulatory or litigation exposure.
To protect against such risks, we have implemented various programs to anticipate, identify, and address risk of these activities, such as implementing a
community mode to allow community flagging of bad actors in the Bird ecosystem, in-app messaging to outline local regulations to riders, and credit
card pre-authorization to confirm user identity and minimize payment fraud. These measures may not adequately address or prevent all illegal,
improper,
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or otherwise inappropriate activity by these parties from occurring in connection with our offerings. Furthermore, if these measures are too restrictive
and inadvertently prevent qualified riders from using our offerings, or if we are unable to implement and communicate them fairly and transparently or
are perceived to have failed to do so, the growth and retention of the number of riders on our platform and their utilization of our platform could be
negatively impacted. Any of the foregoing risks could harm our business, financial condition and results of operations.
Exposure to product liability in the event of significant vehicle damage or reliability issues could harm our business, financial condition, and
results of operations.
We have product liability exposure from our businesses. In our Sharing business, injured riders may claim that our vehicles malfunctioned during the
course of their ride. Bird Platform partners may allege that vehicles sold to them were improperly designed or manufactured and that we should bear
the responsibility for replacing those vehicles, and should be liable for any injuries occurring on those vehicles. In our retail business, a customer that
purchases one of our vehicles and is injured may claim that the vehicle malfunctioned in some manner or was improperly designed or manufactured. In
addition, although we take precautions and conduct training on maintenance and service of the vehicles, we rely on Fleet Managers and other service
providers to maintain and repair vehicles and cannot always guarantee that they are properly completing repairs. Product liability actions can stem
from allegations of defective design, defective manufacture, failure to warn of known defects, and improper vehicle maintenance. In addition, the
battery packs in our products use lithium-ion cells. On rare occasions, lithium-ion cells can rapidly release the energy they contain by venting smoke
and flames in a manner that can cause burns and other injuries or ignite nearby materials, as well as other lithium-ion cells. We take certain precautions
to reduce the risks of such events, but we cannot guarantee that such events will not occur. While we carry general liability insurance to cover bodily
injury and property damage caused by a vehicle malfunction in our Sharing business, and product liability insurance to insure against injuries sustained
by riders on vehicles sold by us in our retail business, these claims may ultimately damage to our reputation, decrease vehicle sales, or decrease
ridership, each of which could materially impact our business, financial condition, and results of operations.
Our metrics and estimates, including the key metrics included in this Quarterly Report on Form10-Q, are subject to inherent challenges in
measurement, and real or perceived inaccuracies in those metrics may harm our reputation and negatively affect our business.
We regularly review and may adjust our processes for calculating our metrics used to evaluate our growth, measure our performance, and make
strategic decisions. These metrics are calculated using internal company data and have not been evaluated by a third party. Our metrics may differ from
estimates published by third parties or from similarly titled metrics of our competitors due to differences in methodology or the assumptions on which
we rely, and we may make material adjustments to our processes for calculating our metrics in order to enhance accuracy, because better information
becomes available or for other reasons, which may result in changes to our metrics. Similarly, we may at times present claims and metrics about the
emissions, or other sustainability, benefits of our products. The methodologies for determining these benefits are complex and continuously evolving,
and there is not currently a single accepted industry standard for these calculations. The estimates and forecasts we disclose relating to the size and
expected growth of our addressable markets may prove to be inaccurate. Even if the markets in which we compete meet the size estimates and growth
we have forecasted, our business could fail to grow at similar rates, if at all. If investors or analysts do not consider our metrics to be accurate
representations of our business, or if we discover material inaccuracies in our metrics, then our business, financial condition, and results of operations
could be adversely affected.
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We rely on third-party payment processors to process payments made by users on our software platform and/or made to Fleet Managers and Bird
Platform partners, and if we cannot manage our relationships with such third parties and other payment-related risks, our business, financial
condition, and results of operations could be adversely affected.
We rely on a limited number of third-party payment processors to process transactions and payments made by riders and/or made to Fleet Managers and
Bird Platform partners. If a third-party payment processor terminates its relationship with us or refuses to renew its agreement with us on mutually
agreeable terms, we would need to find an alternative solution and may not be able to secure similar terms or find a proper replacement in a timely
manner. Such transition to an alternative provider may also require significant time from our employees and necessitate the use of other limited
resources. Additionally, the software and services provided by these third-party processors may not meet our expectations, contain vulnerabilities or
errors, be otherwise compromised, or experience outages. Any of these risks could cause us to lose our ability to accept online payments or other
payment transactions or make timely payments to Fleet Managers or Bird Platform partners, any of which could make our platform less convenient and
attractive to riders and adversely affect our ability to attract and retain qualified Fleet Managers or Bird Platform partners.
Nearly all of our riders’ payments and Fleet Manager and Bird Platform partner payouts are made by credit card, by debit card or through third-party
payment services, which subjects us to certain payment network or service provider operating rules, to certain regulations, and to the risk of fraud. We
may in the future offer new payment options to riders that may be subject to additional operating rules, regulations, and risks. We may be also subject
to a number of other laws and regulations relating to the payments we accept from our riders, including with respect to money laundering, money
transfers, privacy, and information security. If we fail to comply with applicable rules and regulations, we may be subject to civil or criminal penalties,
fines, or higher transaction fees, and may lose our ability to accept online payments or other payment card transactions, which could make our offerings
less convenient and attractive to our users. If any of these events were to occur, our business, financial condition, and results of operations could be
adversely affected.
For example, if we are deemed to be a money transmitter as defined by applicable regulation, we could be subject to certain laws, rules, and regulations
enforced by multiple authorities and governing bodies in the United States and numerous state and local agencies who may define money transmitter
differently. Certain states may have a more expansive view of who qualifies as a money transmitter. Additionally, outside of the United States, we
could be subject to additional laws, rules, and regulations related to the provision of payments and financial services, and if we expand into new
jurisdictions, the foreign regulations and regulators governing our business that we are subject to will expand as well. If we are found to be a money
transmitter under any applicable regulation and we are not in compliance with such regulations, we may be subject to fines or other penalties in one or
more jurisdictions levied by federal, state or local regulators, including state Attorneys General, as well as those levied by foreign regulators. In
addition to fines, penalties for failing to comply with applicable rules and regulations could include criminal and civil proceedings, forfeiture of
significant assets, or other enforcement actions. We could also be required to make changes to our business practices or compliance programs as a result
of regulatory scrutiny.
For various payment options, we are required to pay fees such as interchange and processing fees that are imposed by payment processors, payment
networks, and financial institutions. These fees are subject to increases, which could adversely affect our business, financial condition and results of
operations. Additionally, our payment processors require us to comply with payment card network operating rules, which are set and interpreted by the
payment card networks. The payment card networks could adopt new operating rules or interpret or re-interpret existing rules in ways that might
prohibit us from providing certain offerings to some users, or be costly to implement or difficult to follow. Any of the foregoing risks could adversely
affect our business, financial condition, and results of operations.
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The markets in which we operate are highly competitive, and competition represents an ongoing threat to the growth and success of our business.
Vehicle sharing is a highly competitive business, characterized by rapidly emerging new offerings and technologies and shifting rider needs. We have
competitors in many different industries. Our competitors include other vehicle and/or ride sharing platforms such as Lime/Uber, Lyft, and Spin,
among others. Some of our current and potential competitors have one or more advantages over us, either globally or in particular geographic markets,
which include:
•

longer operating histories;

•

significantly greater financial, technical, marketing, research and development, manufacturing, and other resources;

•

greater experience within the industry;

•

stronger brand and consumer recognition regionally or worldwide;

•

a larger user base;

•

economies of scale and the ability to integrate or leverage synergies or compatibilities with other business units, brands, or products;

•

the capacity to leverage their marketing expenditures across a broader portfolio of products;

•

more substantial intellectual property of their own from which they can develop mobile applications and which may predate our
intellectual property;

•

lower labor and development costs and better overall economies of scale;

•

greater platform-specific focus, experience, and expertise; and

•

broader global distribution and presence.

Our competitors may develop products, features or services that are similar to ours or that achieve greater acceptance, may undertake morefar-reaching
and successful product development efforts or marketing campaigns, or may adopt more aggressive pricing policies. Some competitors may gain a
competitive advantage against us in areas where we operate, including by integrating competing platforms, applications or features into products they
control; by making acquisitions; by making access to our products more difficult; or by making it more difficult to communicate with our riders. As a
result, our competitors may acquire and engage riders or generate revenue at the expense of our own efforts, which may negatively affect our business
and financial results. In addition, from time to time, we may take actions in response to competitive threats, but we cannot assure you that these actions
will be successful or that they will not negatively affect our business and financial results.
Additionally, we may see competition from other form factors (e.g., autonomous vehicles). While we do not believe that true vehicle autonomy in
cities poses a near- or medium-term risk, it could pose a risk to our business in the long term.
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We rely on, and in some cases are expanding, our Bird Platform partnerships. Any failure by our partners to maintain vehicle quality, service levels
or relationships with local government authorities, or material changes to labor classifications or franchise regulations, could have a negative
impact on our reputation and business.
We rely upon our Bird Platform partners to operate their own micromobility business, which includes repairing, storing, charging, operating and
deploying fleets of vehicles in certain designated locations. In addition, we depend on our platform partners to secure permits and maintain
relationships with local government authorities to allow for the continued growth of their business. If our Bird Platform partners are unable to secure
permits, face new or increasing regulation, or fail to adhere to new or existing laws and regulations established by local governments, our business and
results of operations from our Bird Platform partner business could suffer. In addition, as we expand our Bird Platform partnerships into new markets,
regulatory bodies or courts may claim that we or our Bird Platform partners are subject to additional requirements, or that our Bird Platform
partnerships are subject to franchise disclosure laws and requirements. This could significantly increase the operational costs of our Bird Platform
partner business, as well as require additional employee attention to compliance with such laws, rules, or regulations.
We rely on distributors to distribute and sell our consumer products offerings to retailers.
In our Product Sales business, customers purchase our products through contracted distributors that purchase, store, sell and deliver our products to
them. Contracts with distributors vary in terms of order size, minimum requirements, length and territory exclusivity. We depend on these distributors
to act as intermediaries between us and the retailers who sell our products to end users. If we lose one or more of our significant distributors and cannot
replace them in a timely manner or at all, our results of operation and financial condition may be adversely affected.
Using third parties for distribution exposes us to certain risks, including concentration risk, credit risk, and compliance risk. Distributors may sell
products from third parties that compete with our products, and we may need to provide certain concessions to these distributors to create incentives for
them to sell our products. Distributors may face financial difficulties, including bankruptcy, which could harm our collection of accounts receivables
and our results of operations. Violations of the Foreign Corrupt Practices Act or similar laws by distributors or other related third parties could have a
material adverse effect on our business. Failure to properly manage these risks related to our use of distributors and other third parties could have a
material adverse effect on our sales, increase our expenses, and harm our competitive position.
If our vehicles, mobile applications, or other services have defects, the reputation and brand of our products and services could suffer, which could
negatively impact the use of our products and services, and negatively impact our operating results and financial condition.
We believe that establishing and maintaining our brand is critical to attracting engagement with our products and services. Increasing awareness of our
brand and recognition of our products and services is particularly important in connection with increasing our customer base. Our ability to promote
our brand and increase recognition of our platform and services depends on our ability to provide high-quality products and services. If consumers do
not perceive our products and services as safe and of otherwise high quality (including our vehicles, mobile applications, and maintenance and repair
practices) or if we introduce new products and services that are not favorably received by them, then we may not succeed in building brand recognition
and brand loyalty in the marketplace. If our vehicles or mobile applications have physical or other defects, have usability issues, or are subject to acts of
vandalism, it could result in negative rider reviews, significant litigation or regulatory challenges, including personal injury or products liability claims,
decreased usage of our platform and network of vehicles, and damage our brand. There can be no assurance we will be able to detect and fix all defects
or vandalism in our products and services. In addition, globalizing and extending our brand and recognition of our products and services is costly and
involves extensive management time to execute successfully, particularly as we expand our efforts to
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increase awareness of our brand, products, and services among a wider range of consumers. If we fail to increase and maintain brand awareness and
consumer recognition of our products and services, our potential revenue could be limited, our costs could increase, and our business, operating results,
and financial condition could suffer.
We may acquire other businesses, which could require significant management attention, disrupt our business, dilute stockholder value, and
adversely affect our operating results.
As part of our business strategy, we have purchased, and may continue to purchase, the stock or assets of other entities. We continue to evaluate a wide
array of potential strategic transactions, including acquisitions of businesses, new technologies, services, and other assets, and strategic investments that
complement our business. For example, in July 2019 we acquired Scoot, a San Francisco-based micromobility operator, and in January 2020 we
acquired Circ, a Berlin-based e-scooter sharing operator.
Acquisitions involve numerous risks, which could harm our business and negatively affect our financial condition and results of operations. There is
intense competition for suitable acquisition targets, which could increase acquisition costs and adversely affect our ability to consummate deals on
favorable or acceptable terms. There is no assurance that the time and resources expended on pursuing a particular acquisition will result in a completed
transaction, or that any completed transaction will ultimately be successful. Furthermore, if we do complete acquisitions, we may not ultimately
strengthen our competitive position or achieve our goals, and our ability to bring to market successful products and services could be limited. In
addition, acquisitions we do complete may not translate into successful business opportunities or provide us with other benefits, and we may not realize
the anticipated benefits or synergies of a transaction. If we fail to successfully integrate our past or future acquisitions, or the technologies associated
with such acquisitions, the revenue and operating results of the combined company could be adversely affected. Each integration process requires
significant time and resources, and we may not be able to manage the process successfully. We may not successfully evaluate or utilize the acquired
technology or other assets or accurately forecast the financial impact of an acquisition transaction, including accounting charges. We may encounter
difficulties in retaining key employees or business partners of an acquired company. There may be transaction-related lawsuits or claims, or adverse
market reaction to an acquisition. We may not determine the appropriate purchase price of acquired companies, which may lead to the potential
impairment of intangible assets and goodwill acquired in the acquisitions. Additionally, we may have to pay cash, incur debt, or issue equity securities
to pay for any such acquisition, each of which could affect our financial condition or the value of our capital stock, result in dilution to our
equityholders, increase our fixed obligations, or require us to comply with covenants or other restrictions that would impede our ability to manage our
operations. The direct costs of these acquisitions, as well as the resources required to evaluate, negotiate, integrate, and promote these acquisitions, may
divert significant time and resources from the general operation of our business and require significant attention from management, all of which could
disrupt the ordinary functioning of our business and adversely affect our operating results.
The global nature of our business may subject us to increased business and economic risks that could impact our financial results.
Although our business is based in California, our products and services are used by consumers in various locations around the United States and the
globe, and we have expanded aggressively in both U.S. and international markets, which subjects us to a variety of risks inherent in doing business in
an industry regulated at the local level both domestically and internationally, including:
•

risks related to compliance with a variety of local and international laws, governmental regulations, and licensing and permit processes,
and unexpected changes in laws, regulatory requirements and enforcement;
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•

maintaining our company culture across our locations;

•

difficulties in staffing and managing global operations and increased travel, infrastructure and legal compliance costs associated with
multiple locations and marketplaces;

•

compliance with statutory equity requirements in certain international markets;

•

varying levels of Internet and mobile technology adoption and infrastructure;

•

competition from local incumbents that better understand the local market, may market and operate more effectively, and may enjoy
greater local affinity or awareness;

•

localizing our products and services for each market, and uncertainty regarding the popularity of our products in various markets;

•

political, social and/or economic instability;

•

expanded privacy laws and rules in local and foreign jurisdictions, which can be burdensome to comply with and create additional
enforcement risks;

•

public health concerns or emergencies, such as the COVID-19 pandemic and other highly communicable diseases or viruses;

•

fluctuations in currency exchange rates;

•

U.S. and foreign government trade restrictions, tariffs and price or exchange controls;

•

higher levels of credit risk and payment fraud;

•

enhanced difficulties of integrating acquisitions;

•

reduced, nonexistent or unforeseeable protection for intellectual property rights in some countries; and

•

management of tax consequences.

Our limited experience in operating our business internationally increases the risk that any potential future expansion efforts that we may undertake
may not be successful. We have experienced difficulties gaining traction with users and acceptance by regulators in certain markets we have entered,
which has caused us, in some cases, to close down operations in those markets. If we invest substantial time and resources to expand our operations
internationally and are unable to manage these risks effectively, our business, financial condition, and results of operations could be adversely affected.
If we are unable to manage the complexity of our global operations successfully, our financial performance and operating results could suffer.
In addition, international expansion has increased our risks in complying with various laws and standards, including with respect to anti-corruption,
anti-bribery, export controls, and trade and economic sanctions. We cannot assure you that our employees and agents will not take actions in violation
of applicable laws, for which we may be ultimately held responsible. In particular, any violation of the applicable anti-corruption, anti-bribery, and
similar laws could result in adverse media coverage, investigations, imposition of significant legal fees, loss of export privileges, severe criminal or
civil sanctions, or suspension or debarment from U.S. government contracts, or substantial diversion of management’s attention, all of which could
have an adverse effect on our reputation, brand, business, financial condition, and results of operations.
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Our business is subject to interruptions, delays, or failures resulting from earthquakes, other natural catastrophic events, geopolitical instability,
war, terrorism, public health crises, and other unexpected events.
Our services and operations, and the operations of our third-party technology providers, are vulnerable to damage or interruption from earthquakes,
fires, winter storms, floods, power losses, telecommunications failures, terrorist attacks, acts of war, human errors, break-ins, and similar events. In
particular, our U.S. headquarters and most of our employees are located in Southern California, a region known for seismic activity. In addition, any
public health crises, such as the COVID-19 pandemic, other epidemics, political crises, such as terrorist attacks, war and other political instability, or
other catastrophic events, whether in the United States or abroad, could cause disruptions to the Internet, our business, or the economy as a whole. For
example, COVID-19 has led to certain business disruptions as described in our other risk factors, including travel bans and restrictions, and shelter in
place orders that have resulted in declines in demand for our services, as well as adverse effects on users on our platform, our suppliers, and the
economy, all of which have had and may continue to have an adverse effect on our business, financial condition and results of operations. In particular,
acts of war or acts of terrorism, especially any directed at GPS signals, could have a material adverse impact on our business, operating results, and
financial condition. The threat of terrorism and war and heightened security and military response to this threat, or any future acts of terrorism, may
cause a redeployment of the satellites used in GPS or interruptions of the system. To the extent that such interruptions have an effect on sales of our
products or services, this could have a material adverse effect on our business, results of operations, and financial condition. Our insurance coverage
may be insufficient to compensate us for losses that may occur.
The impact of any natural disaster, act of terrorism or other disruption to us or our third-party providers’ abilities could result in decreased demand for
our offerings or a delay in the provision of our offerings, which could adversely affect our business, financial condition and results of operations. All of
the aforementioned risks may be further increased if our disaster recovery plans prove to be inadequate.
The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the future, could harm our
business.
Our success and ability to grow our business depends on the talents and efforts of highly skilled individuals. We devote significant resources to
identifying, recruiting, hiring, integrating, training, developing, motivating and retaining highly skilled personnel. We may not be successful in
attracting and retaining qualified personnel to fulfill our current or future needs, and actions we have taken or may take in response to the impact of the
COVID-19 pandemic on our business may harm our reputation or impact our ability to recruit qualified personnel in the future. Also, all of our U.S.based employees, including our management team, work for us on an at-will basis, and there is no assurance that any such employee will remain with
us. Our competitors may be successful in recruiting and hiring members of our management team or other key employees, and it may be difficult for us
to find suitable replacements on a timely basis, on competitive terms, or at all. If we are unable to attract and retain the necessary personnel, particularly
in critical areas of our business, we may not achieve our strategic goals.
We currently depend on the continued services and performance of our key personnel, including our executive team, business development team,
product managers, engineers, and others. People with these skills are in high demand in Southern California, where our U.S. headquarters are located,
and in various other jurisdictions where we operate, and we will continue to face increased competition for talent. To attract and retain top talent, we
have had to offer, and we believe we will need to continue to offer, competitive compensation and benefits packages. Job candidates and existing
personnel often consider the value of the equity awards they receive in connection with their employment. If the perceived value of our equity awards
declines or we are unable to provide competitive
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compensation packages, it may adversely affect our ability to attract and retain highly qualified personnel, and we may experience increased attrition.
Certain of our employees have received significant proceeds from sales of our equity in private transactions and many of our employees may receive
significant proceeds from sales of our equity in the public markets, which may reduce their motivation to continue to work for us. We may need to
invest significant amounts of cash and equity to attract and retain new employees and expend significant time and resources to identify, recruit, train,
and integrate such employees, and we may never realize returns on these investments. If we are unable to effectively manage our hiring needs or
successfully integrate new hires, our efficiency, ability to meet forecasts and employee morale, productivity, and retention could suffer, which could
adversely affect our business, financial condition, and results of operations.
The impact of economic conditions, including the resulting effect on discretionary consumer spending, may harm our business and operating
results.
Our performance is subject to economic conditions and their impact on levels of discretionary consumer spending. Some of the factors that have an
impact on discretionary consumer spending include general economic conditions, unemployment, consumer debt, reductions in net worth, residential
real estate and mortgage markets, taxation, energy prices, interest rates, consumer confidence, and other macroeconomic factors. Consumer preferences
tend to shift to lower-cost alternatives during recessionary periods and other periods when disposable income is adversely affected. In such
circumstances, consumers may not choose to use our products and services to get around, seeking alternative low-cost options. An economic downturn
resulting in a prolonged recessionary period may have a further adverse effect on our revenue.
We may need additional capital, and we cannot be certain that additional financing will be available.
Historically, we have funded our operations and capital expenditures primarily through sales of our preferred stock and cash generated from our
operations. To support our growing business, we must have sufficient capital to continue to make significant investments in our offerings. Although we
currently anticipate that our available funds and cash flow from operations will be sufficient to meet our cash needs for the foreseeable future, we may
require additional equity or debt financing, including by the issuance of securities. If we raise additional funds through the issuance of equity, equitylinked, or debt securities, those securities may have rights, preferences or privileges senior to the rights of our common stock, and our stockholders
may experience dilution.
We evaluate financing opportunities from time to time, and our ability to obtain financing will depend, among other things, on our development efforts,
business plans, operating performance, and the condition of the capital markets at the time we seek financing. Additionally, COVID-19 may impact our
access to capital and make additional capital more difficult or available only on terms less favorable to us. We cannot assure you that additional
financing will be available to us on favorable terms when required, or at all. If we are unable to obtain adequate financing or financing on terms
satisfactory to us, when we require it, our ability to continue to support our business growth and to respond to business challenges could be significantly
limited, and our business, financial condition, and results of operations could be adversely affected.
Our company culture has contributed to our success and if we cannot maintain this culture as we grow, our business could be harmed.
We believe that our company culture, which promotes authenticity, empathy, and support for others, has been critical to our success. We face a number
of challenges that may affect our ability to sustain our corporate culture, including:
•

failure to identify, attract, reward, and retain people in leadership positions in our organization who share and further our culture, values,
and mission;
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•

the increasing size and geographic diversity of our workforce;

•

work-from-home policies implemented in light of the COVID-19 pandemic that may continue for most of our employee base for the
foreseeable future;

•

the inability to achieve adherence to our internal policies and core values;

•

competitive pressures to move in directions that may divert us from our mission, vision, and values;

•

the continued challenges of a rapidly evolving industry;

•

the increasing need to develop expertise in new areas of business that affect us;

•

negative perception of our treatment of employees or our response to employee sentiment related to political or social causes or actions of
management; and

•

the integration of new personnel and businesses from acquisitions.

From time to time, we may engage in workforce reductions in order to better align our operations with our strategic priorities, managing our cost
structure or in connection with acquisitions. For example, in response to the effects of the COVID-19 pandemic on our business, we have taken certain
cost-cutting measures, including lay-offs, which may adversely affect employee morale, our culture, and our ability to attract and retain employees.
These actions may adversely affect our ability to attract and retain personnel and maintain our culture. If we are not able to maintain our culture, our
business, financial condition, and results of operations could be adversely affected.
Risks Related to Our Intellectual Property and Technology
Our user growth and engagement on mobile devices depend upon effective operation with mobile operating systems, networks, and standards that
we do not control.
The substantial majority of our revenue is generated from our Sharing business, which requires use of our mobile application, which we refer to as the
“Bird App.” There is no guarantee that popular mobile devices or application stores will continue to feature our mobile application, or that mobile
device users will continue to use our products rather than competing products. We are dependent on the interoperability of the Bird App with popular
mobile operating systems, networks, and standards that we do not control, such as the Android and iOS operating systems. Any changes, bugs, or
technical issues in such systems, or changes in our relationships with mobile operating system partners, handset manufacturers, or mobile carriers, or in
their terms of service or policies that degrade our products’ functionality, availability, reduce or eliminate our ability to distribute our products, give
preferential treatment to competitive products, or charge fees related to the distribution of our products, could adversely affect the usage of the Bird
App on mobile devices and revenue. Additionally, in order to deliver high-quality mobile products, it is important that our products work well with a
range of mobile technologies, systems, networks, and standards that we do not control, and that we have good relationships with handset manufacturers
and mobile carriers. We may not be successful in maintaining or developing relationships with key participants in the mobile ecosystem or in
developing products that operate effectively with these technologies, systems, networks, or standards. In the event that it is more difficult for our users
to access and use the Bird App on their mobile devices, or if our users choose not to access or use the Bird App on their mobile devices or use mobile
products that do not
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offer access to the Bird App, our user growth and user engagement could be harmed. From time to time, we may also take actions regarding the
distribution of our products or the operation of our business based on what we believe to be in our long-term best interests. Such actions may adversely
affect our users and our relationships with the operators of mobile operating systems, handset manufacturers, mobile carriers, or other business
partners, and there is no assurance that these actions will result in any benefits in the short or long term. In the event that our users are adversely
affected by these actions or if our relationships with such third parties deteriorate, our user growth and engagement could be adversely affected and our
business could be harmed.
Our business could be adversely impacted by changes in the Internet and mobile device accessibility of users and unfavorable changes in or our
failure to comply with existing or future laws governing the Internet and mobile devices.
Our business depends on users’ access to our platform via a mobile device and the Internet. We may operate in jurisdictions that provide limited
Internet connectivity, particularly as we expand 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 of users’ ability to access our platform. In addition, the
Internet infrastructure that we and users of our software platform rely on in any particular geographic area may be unable to support the demands placed
upon it. Any such failure in Internet or mobile device accessibility, even for a short period of time, could adversely affect our results of operations.
Moreover, we are subject to a number of laws and regulations specifically governing the Internet and mobile devices that are constantly evolving.
Existing and future laws and regulations, or changes thereto, may impede the growth and availability of the Internet and online offerings, require us to
change our business practices, or raise compliance costs or other costs of doing business. These laws and regulations, which continue to evolve, cover
taxation, privacy and data protection, pricing, copyrights, distribution, mobile and other communications, advertising practices, consumer protections,
the provision of online payment services, unencumbered Internet access to our offering, and the characteristics and quality of online offerings, among
other things. Any failure, or perceived failure, by us to comply with any of these laws or regulations could result in damage to our reputation and brand
a loss in business and proceedings or actions against us by governmental entities or others, which could adversely impact our results of operations.
We rely on third parties maintaining open marketplaces to distribute our application and provide the software we use in certain of our products and
offerings. If such third parties interfere with the distribution of our products or offerings or with our use of such software, if we are unable to
maintain a good relationship, or if marketplaces are unavailable for any prolonged period of time, our business will suffer.
Our mobile application is available for download to our users through Apple’s iOS platform and Google’s Android platform. A majority of our revenue
is generated through our mobile application. We cannot assure you that the marketplaces through which we distribute our platform will maintain their
current structures or that such marketplaces will not charge us fees to list our application for download. We believe that we have good relationships
with each of Apple and Google. If we are not featured prominently on the Apple App Store and the Google Play Store, users may find it more difficult
to discover our mobile applications, which would make it more difficult to generate significant revenue from them. We may also be required to spend
significantly more on marketing campaigns to generate substantial revenue on these platforms. In addition, currently neither Apple nor Google charges
a publisher when it features one of its apps. If either Apple or Google were to charge publishers to feature an app, it could cause our marketing
expenses to increase considerably. Accordingly, any change or deterioration in our relationship with either Apple or Google could materially harm our
business and likely cause the fair market value of our stock to decline.
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We also rely on the continued functioning of the Apple App Store and the Google Play Store. In the past, these digital storefronts have been unavailable
for short periods of time or experienced issues with their in-app purchasing functionality. If either of these events recurs on a prolonged basis or other
similar issues arise that impact our ability to generate revenue from these storefronts, it would have a material adverse effect on our revenue and
operating results. In addition, if these storefront operators fail to provide high levels of service, our end users’ ability to access our mobile applications
may be interrupted which may adversely affect our users’ confidence in our products and our brand.
The operators of digital storefronts on which we publish our mobile application in many cases have the unilateral ability to change and interpret
the terms of our contract with them.
We distribute our mobile application through direct-to-consumer digital storefronts, for which the distribution terms and conditions are often “clickthrough” agreements that we are not able to negotiate with the storefront operator. For example, we are subject to each of Apple’s and Google’s
standard click-through terms and conditions for application developers, which govern the promotion, distribution, and operation of applications,
including our mobile applications, on their storefronts. Each of Apple and Google can unilaterally change their standard terms and conditions with no
prior notice to us. Any changes in the future that impact our revenue could materially harm our business, and we may not receive advance warning of
such change.
In addition, the agreement terms can be vague and subject to variable interpretation by the storefront operator, who acts unilaterally to enforce such
terms. Each of Apple and Google have the right to prohibit a developer from distributing its applications on its storefront if the developer violates its
standard terms and conditions. If Apple or Google or any other storefront operator determines in its interpretation that we are violating its standard
terms and conditions, or prohibits us from distributing our app on its storefront, our business, financial condition, and results of operations would be
adversely affected.
We may be parties to intellectual property rights claims and other litigation that are expensive to support, and if resolved adversely, could have a
significant impact on us and our stockholders.
Companies in the technology industry such as ours own large numbers of copyrights, trademarks, patents, domain names, and trade secrets and
frequently enter into litigation based on allegations of infringement, misappropriation or other violations of intellectual property or other rights. As we
face increasing competition and gain an increasingly high profile, the possibility of intellectual property rights claims against us grows. In addition, we
use open source software in our website and mobile applications and expect to continue to use open source software in the future. From time to time,
we may face claims from companies that incorporate open source software into their products, claiming ownership of, or demanding release of, the
source code, the open source software and/or derivative works that were developed using such software, or otherwise seeking to enforce the terms of
the applicable open source license, including by altering the terms on which we license our software to others.
Our technologies may not be able to withstand any third-party claims or rights against their use. The costs of supporting such litigation and disputes is
considerable, and there can be no assurances that a favorable outcome will be obtained. We also may be required to settle such litigation and disputes
on terms that are unfavorable and costly to us. The terms of any settlement or judgment may require us to cease some or all of our operations and/or pay
substantial amounts to the other party. With respect to any intellectual property rights claim, we may have to seek a license to continue practices found
to be in violation of a third party’s rights, which may not be available on reasonable terms or at all and may significantly increase our operating
expenses. Our business and results of operations could be materially and adversely affected as a result.
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If we are unable to protect our intellectual property, the value of our brand and other intangible assets may be diminished, and our business may be
adversely affected.
We rely and expect to continue to rely on a combination of confidentiality, invention assignment, and license agreements with our employees,
consultants, and third parties with whom we have relationships, as well as applicable trademark, copyright, patent, and trade secret protection laws, to
protect our proprietary rights. In the United States and various other countries, we have filed various applications for registration of certain aspects of
our intellectual property. However, third parties may knowingly or unknowingly infringe our proprietary rights, third parties may challenge proprietary
rights held by us, pending and future copyright, trademark, and patent applications may not be approved and we may not be able to prevent
infringement without incurring substantial expense. In addition, others may be able to claim priority and begin use of intellectual property to our
detriment. If the protection of our proprietary rights is inadequate to prevent use or appropriation by third parties, the value of our brand and other
intangible assets may be diminished and competitors may be able to more effectively mimic our service and methods of operations. Any of these
events could have a material adverse effect on our business, financial condition, and results of operations.
Any significant disruption in our services or in our information technology systems could result in a loss of users or harm our business.
Our reputation and ability to attract and retain users and grow our business depends on our ability to operate our service at high levels of reliability,
scalability and performance. Interruptions in these systems, whether due to system failures, computer viruses, or physical or electronic break-ins, could
affect the security or availability of our mobile applications. Problems with the reliability or security of our mobile applications, and our internal
information technology systems would harm our reputation, and the cost of remedying these problems could negatively affect our business, financial
condition, and results of operations.
Damage to, or failure of, our systems or interruptions or delays in service from our third-party cloud service platforms could impair the delivery of
our service and harm our business.
Any damage to, or failure of, our systems generally could result in interruptions in our service. In addition, we are heavily dependent on third-party
cloud service providers for hosting our data. Any damage to, or failure of, our systems generally or those of our third-party providers’ hosting
facilities, including as a result of unsuccessful or delayed data transfers, could result in interruptions in our service, which could cause our users and
potential users to believe that our service is unreliable, and could accordingly negatively affect our business, financial condition and results of
operations.
Our service relies on GPS and other Global Satellite Navigation Systems (“GNSS”).
GPS is a satellite-based navigation and positioning system consisting of a constellation of orbiting satellites. The satellites and their ground control and
monitoring stations are maintained and operated by the U.S. Department of Defense, which does not currently charge users for access to the satellite
signals. These satellites and their ground support systems are complex electronic systems subject to electronic and mechanical failures and possible
sabotage. The satellites were originally designed to have lives of 7.5 years and are subject to damage by the hostile space environment in which they
operate. However, of the current deployment of satellites in place, some have been operating for more than 20 years.
To repair damaged or malfunctioning satellites is currently not economically feasible. If a significant number of satellites were to become inoperable,
there could be a substantial delay before they are replaced with new satellites. A reduction in the number of operating satellites may impair the current
utility of the GPS system and the growth of current and additional market opportunities. GPS satellites and ground control segments are being
modernized. GPS modernization software updates can cause problems with GPS functionality. We depend on public access to open technical
specifications in advance of GPS updates.
72

Table of Contents
GPS is operated by the U.S. government. If U.S. policy were to change, and GPS were no longer supported by the U.S. government, or if user fees were
imposed, there could be a material adverse effect on our business, results of operations, and financial condition.
Some of our products also use signals from Satellite Based Augmentation Systems (“SBAS”) that augment GPS, such as the U.S. Wide Area
Augmentation System, Japanese MTSAT-based Satellite Augmentation System, and European Geostationary Navigation Overlay Service. Any
curtailment of SBAS operating capability could result in decreased user capability for our products and services, thereby impacting our markets.
Other countries, including China and India, are in the process of creating their own GNSS systems, and we either have developed or may develop
products which use GNSS signals from these systems. The European community is developing an independent radio navigation satellite system,
known as Galileo. National or European authorities may provide preferential access to signals to companies associated with their markets, including our
competitors, which could harm our competitive position. Use of non-U.S. GNSS signals may also be subject to Federal Communications Commission
waiver requirements and to restrictions based upon international trade or geopolitical considerations. If we are unable to develop timely and competitive
commercial products using these systems, or obtain timely and equal access to service signals, it could result in lost revenue. Any of the foregoing
factors could affect the operability of our products and services.
Computer malware, viruses, hacking, and phishing attacks, and spamming could harm our business and results of operations.
Computer malware, viruses, and computer hacking and phishing attacks have become more prevalent in our industry and may occur on our systems or
the systems of our vendors in the future. Though it is difficult to determine what, if any, harm may directly result from any specific interruption or
attack, any failure to maintain performance, reliability, security, and availability of our products and technical infrastructure may harm our reputation
and our ability to retain existing users and attract new users.
Systems failures and resulting interruptions in the availability of our website, applications, platform, or offerings could adversely affect our
business, financial condition, and results of operations.
Our systems, or those of third parties upon which we rely, may experience service interruptions or degradation because of hardware and software
defects or malfunctions, distributed denial-of-service and other cyberattacks, human error, earthquakes, hurricanes, floods, fires, natural disasters,
power losses, disruptions in telecommunications services, fraud, military or political conflicts, terrorist attacks, computer viruses, ransomware,
malware, or other events. Our systems also may be subject to break-ins, sabotage, theft and intentional acts of vandalism, including by our own
employees which may result in loss of material trade secrets or confidential information as well as potential liability. Some of our systems are not fully
redundant and our disaster recovery planning may not be sufficient for all eventualities. Our business interruption insurance may not be sufficient to
cover all of our losses that may result from interruptions in our service as a result of systems failures and similar events.
We have experienced and will likely continue to experience system failures and other events or conditions from time to time that interrupt the
availability or reduce or affect the speed or functionality of our offerings. These events have resulted in, and similar future events could result in, losses
of revenue. A prolonged interruption in the availability or reduction in the availability, speed, or other functionality of our offerings could adversely
affect our
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business and reputation and could result in the loss of users. Moreover, to the extent that any system failure or similar event results in harm or losses to
the users using our platform, we may make voluntary payments to compensate for such harm or the affected users could seek monetary recourse or
contractual remedies from us for their losses and such claims, even if unsuccessful, would likely be time-consuming and costly for us to address.
Risks Related to Laws and Regulations
Action by governmental authorities to restrict access to our products and services in their localities could substantially harm our business and
financial results.
The shared micromobility industry is relatively nascent, rapidly evolving and increasingly regulated. Government authorities have, and may continue to
seek to limit the use of our products and services in certain areas, restrict access entirely, or impose other restrictions that may affect the accessibility of
our products and services for an extended period of time or indefinitely. In order to remain in good standing with government authorities and continue
operating our fleets, we must adhere to evolving regulations, limitations, vehicle caps, enforced parking zones, among other restrictions in the cities in
which we operate. From time to time, we may be required to compete with other micromobility operators in a Request for Proposal or similar
permitting/licensing application process to gain long-term access to a particular market. Failure to win or renew a permit/license may result in a
shutdown of existing operations within that market. In addition, government authorities may seek to restrict user access to our products and services if
they consider us to be in violation of their laws or a threat to public safety or for other reasons, and certain of our products and services have been
restricted by governments from time to time. In the event that access to our products or services is restricted, in whole or in part, or other restrictions are
imposed on our products or services, or our competitors are able to successfully penetrate new geographic markets or capture a greater share of existing
geographic markets that we cannot access or where we face other restrictions, our ability to retain or increase our user base and user engagement may
be adversely affected, we may not be able to maintain or grow our revenue as anticipated, and our financial results could be adversely affected.
Government regulation of the Internet and user privacy is evolving and negative changes could substantially harm our business and operating
results.
We are subject to various business regulations and laws, including regulations and laws specifically governing the Internet and user privacy, including
the processing and storage of personal information. Existing and future regulations and laws could impede the growth of the Internet or other online
services. These regulations and laws may involve taxation, tariffs, data protection, content, copyrights, distribution, electronic contracts and other
communications, consumer protection and the characteristics and quality of services, any of which may substantially harm our business, financial
condition and results of operations.
The European Union has recently implemented significant reforms to its data protection legal framework, which result in a greater compliance burden
for companies with users in Europe, and which contemplates significant fines and penalties for noncompliance. Various other government and
consumer agencies are likewise considering proposals for new regulation and changes in industry practices, which may be inconsistent with the laws of
other jurisdictions. The interpretation and application of consumer and data protection laws in the United States, Europe and other jurisdictions where
we operate or where our users are based can be uncertain and are in flux. In addition, it is possible that these laws may be interpreted and applied in a
manner that is inconsistent with our interpretation and data practices. If so, in addition to the possibility of fines, this could result in an order requiring
that we change our data practices, which could have an adverse effect on our business and results of operations. The increased compliance burden
resulting from these uncertainties and changes in law may result in a material increase to our legal and operations costs, particularly if we are required
to change our business practices, and may have a material adverse effect on our business.
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The European Union adopted the General Data Protection Regulation (the “GDPR”) in 2016, and it became effective in May 2018. The GDPR applies
extraterritoriality and imposes stringent requirements for controllers and processors of personal data. Such requirements include higher consent
standards to process personal data, robust disclosures regarding the use of personal data, strengthened individual data rights, data breach requirements,
limitations on data retention, strengthened requirements for special categories of personal data and pseudonymized (i.e., key-coded) data, and additional
obligations for contracting with service providers that may process personal data. The GDPR further provides that E.U. member states may institution
additional laws and regulations impacting the processing of personal data, including (i) special categories of personal data (e.g., racial or ethnic origin,
political opinions, and religious or philosophical beliefs) and (ii) profiling of individuals and automated individual decision-making. Such additional
laws and regulations could limit our ability to use and share personal or other data, thereby increasing our costs and harming our business and financial
condition. Non-compliance with the GDPR (including any non-compliance by any acquired business) is subject to significant penalties, including fines
of up to the greater of €20 million and 4% of total worldwide revenue, and injunctions against the processing of personal data. Other jurisdictions
outside the European Union are similarly introducing or enhancing privacy and data security laws, rules, and regulations, which will increase our
compliance costs and the risks associated with non-compliance. For example, the California Consumer Privacy Act (the “CCPA”), which provides new
data privacy rights for consumers and new operational requirements for businesses, went into effect in January 2020. The CCPA includes a statutory
damages framework and private rights of action against businesses that fail to comply with certain CCPA terms or implement reasonable security
procedures and practices to prevent data breaches. In addition, California passed the California Privacy Rights and Enforcement Act of 2020 (the
“CPRA”) in November 2020, which further expands the CCPA with additional data privacy compliance requirements that may impact our business,
and establishes a regulatory agency dedicated to enforcing those requirements.
These laws may lead other states to pass comparable legislation, with potentially greater penalties, and more rigorous compliance requirements relevant
to our business. The effects of the CPRA, the CCPA, and other similar state or federal laws, are significant and may require us to modify our data
processing practices and policies and to incur substantial costs and potential liability in an effort to comply with such legislation. Additionally, the
CCPA and other legal and regulatory changes are making it easier for certain individuals to opt-out of having their personal data processed and
disclosed to third parties through various opt-out mechanisms, which could result in an increase to our operational costs to ensure compliance with such
legal and regulatory changes. In recent years, there has also been an increase in attention to and regulation of data protection and data privacy across
the globe, including in the United States with the increasingly active approach of the FTC to enforcing data privacy under the FTC Act Section 5 of the
Unfair and Deceptive Acts framework.
Any failure or perceived failure by us to comply with our posted privacy policies, our privacy-related obligations to users or other third parties, or any
other legal obligations or regulatory requirements relating to privacy, data protection or information security may result in governmental investigations
or enforcement actions, litigation, claims or public statements against us by consumer advocacy groups or others and could result in significant liability,
cause our users to lose trust in us, and otherwise materially and adversely affect our reputation and business. Furthermore, the costs of compliance with,
and other burdens imposed by, the laws, regulations, and policies that are applicable to the businesses of our users may limit the adoption and use of,
and reduce the overall demand for, our platform. Additionally, if third parties we work with violate applicable laws, regulations, or agreements, such
violations may put our users’ data at risk, could result in governmental investigations or enforcement actions, fines, litigation, claims, or public
statements against us by consumer advocacy groups or others and could result in significant liability, cause our users to lose trust in us and otherwise
materially and adversely affect our reputation and business. Further, public scrutiny of, or complaints about, technology companies or their data
handling or data protection practices, even if unrelated to our business, industry or operations, may lead to increased scrutiny of technology companies,
including us, and may cause government agencies to enact additional regulatory requirements, or to modify their enforcement or investigation activities,
which may increase our costs and risks.
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Additionally, certain actions of our users that are deemed to be a misuse of or unauthorized disclosure of another user’s personal data could negatively
affect our reputation and brand and impose liability on us. The safeguards we have in place may not be sufficient to avoid liability on our part or avoid
harm to our reputation and brand, especially if such misuse or unauthorized disclosure of personal data was high profile, which could adversely affect
our ability to expand our user base, and our business and financial results.
Our business, including our ability to operate and expand internationally, could be adversely affected if laws or regulations are adopted, interpreted, or
implemented in a manner that is inconsistent with our current business practices and that require changes to these practices, the design of our features,
websites, mobile applications, or our privacy policies. Furthermore, our business could be harmed by any significant change to applicable laws,
regulations or industry practices or the requirements of platform providers regarding the use or disclosure of data our users choose to share with us, age
verification, underage users or the manner in which the express or implied consent of users for such use and disclosure is obtained. Such changes may
require us to modify our websites and mobile applications features and advertising practices, possibly in a material manner, and may limit our ability to
use the data that our users share with us as well as our ability to monetize our products. In addition, any failure by us to comply with such regulations
could result in our incurrence of material liabilities.
We collect, store, process and use personal information and other customer data, which subjects us to governmental regulation and other legal
obligations related to privacy, information security, and data protection, and our actual or perceived failure to comply with such obligations could
harm our business.
We collect, store, process and use personal information and other user data. Our users’ personal information may include, among other information,
names, addresses, phone numbers, email addresses, payment account information, age, gender, GPS-based location, and activity patterns. Due to the
volume and types of the personal information and data we manage and the nature of our products and applications, the security features of our platform
and information systems are critical. If our security measures or applications are breached, disrupted or fail, unauthorized persons may be able to
obtain access to user data. If we or our third-party service providers or business partners were to experience a breach, disruption or failure of systems
compromising our users’ data or the media suggested that our security measures or those of our third-party service providers were insufficient, our
brand and reputation could be adversely affected, use of our products and services could decrease, and we could be exposed to a risk of loss, litigation,
and regulatory proceedings. Depending on the nature of the information compromised, in the event of a data breach, disruption or other unauthorized
access to our user data, we may also have obligations to notify users about the incident and we may need to provide some form of remedy for the
individuals affected by the incident. A growing number of legislative and regulatory bodies have adopted consumer notification requirements in the
event of unauthorized access to or acquisition of certain types of personal data. Such breach notification laws continue to evolve and may be
inconsistent from one jurisdiction to another. Complying with these obligations could cause us to incur substantial costs and could increase negative
publicity surrounding any incident that compromises user data. Our users may also accidentally disclose or lose control of their passwords, creating the
perception that our systems or those of our third-party service providers are not secure against third-party access. Additionally, if third parties we work
with, such as vendors, business partners, service providers, or developers, violate applicable laws, agreements, or our policies, or experience security
breaches that affect our user information, such violations or breaches may also put our users’ information at risk and could in turn have an adverse
effect on our business. While we maintain insurance coverage that, subject to policy terms and conditions and a significant self-insured retention, is
designed to address certain aspects of cyber risks, such insurance coverage may be insufficient to cover all losses or all types of claims that may arise in
the continually evolving area of cyber risk.
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Expansion of products or services could subject us to additional laws and regulations, and any actual or perceived failure by us to comply with such
laws and regulations or manage the increased costs associated with such laws or regulations could adversely affect our business, financial
condition, or results of operations.
Laws and regulations are continuously evolving, and compliance is costly and can require changes to our business practices and significant
management time and effort. It is not always clear how existing laws apply to our business model. We strive to comply with all applicable laws, but the
scope and interpretation of the laws that are or may be applicable to us is often uncertain and may conflict across jurisdictions. As we enter new
businesses or introduce new lines of business, we may be subjected to ambiguous or broad laws and regulations which could adversely affect our
operational costs.
We are regularly subject to claims, lawsuits, government investigations, and other proceedings that may adversely affect our business, financial
condition, and results of operations.
We are regularly subject to claims, lawsuits, arbitration proceedings, government investigations, and other legal and regulatory proceedings in the
ordinary course of business, including those involving personal injury, property damage, worker classification, labor and employment, antidiscrimination, commercial disputes, competition, consumer complaints, intellectual property disputes, compliance with regulatory requirements,
securities laws, and other matters, and we may become subject to additional types of claims, lawsuits, government investigations, and legal or
regulatory proceedings as our business grows and as we deploy new offerings, including proceedings related to our acquisitions, securities issuances, or
business practices. We are now subject to, and defending, consolidated proceedings alleging that individuals who previously provided services as
mechanics and chargers were misclassified as independent contractors in violation of the California Labor Code and wage laws.
The results of any such claims, lawsuits, arbitration proceedings, government investigations, or other legal or regulatory proceedings cannot be
predicted with certainty. Any claims against us, whether meritorious or not, could be time-consuming, result in costly litigation, be harmful to our
reputation, require significant management attention, and divert significant resources. Determining reserves for our pending litigation is a complex and
fact-intensive process that requires significant subjective judgment and speculation. It is possible that a resolution of one or more such proceedings
could result in substantial damages, settlement costs, fines, and penalties that could adversely affect our business, financial condition, and results of
operations. These proceedings could also result in harm to our reputation and brand, sanctions, consent decrees, injunctions, or other orders requiring a
change in our business practices. Any of these consequences could adversely affect our business, financial condition, and results of operations.
Furthermore, under certain circumstances, we have contractual and other legal obligations to indemnify and to incur legal expenses on behalf of our
business and commercial partners and current and former directors and officers.
A determination in, or settlement of, any legal proceeding, whether we are party to such legal proceeding or not, that involves our industry, could harm
our business, financial condition, and results of operations. For example, we are now defending proceedings that allege that individuals who previously
provided services to us as chargers (and additional individuals who provided services as mechanics) were misclassified as independent contractors in
violation of the California Labor Code and wage laws. The costs associated with an adverse outcome in that litigation, or in defending, settling, or
resolving those proceedings, may be material to our business. Further, a determination that classifies a Fleet-Manager equivalent at a competitor as an
employee, whether we are party to such determination or not, could cause us to incur significant expenses or require substantial changes to our business
model.
In addition, we regularly include arbitration provisions in our terms of service with users on our platform. These provisions are intended to streamline
the dispute resolution process for all parties involved, as arbitration can in some cases be faster and less costly than litigating disputes in state or federal
court. However, arbitration may
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become more costly for us or the volume of arbitration may increase and become burdensome, and the use of arbitration provisions may subject us to
certain risks to our reputation and brand, as these provisions have been the subject of increasing public scrutiny. In order to minimize these risks to our
reputation and brand, we may limit our use of arbitration provisions or be required to do so in a legal or regulatory proceeding, either of which could
increase our litigation costs and exposure.
Further, with the potential for conflicting rules regarding the scope and enforceability of arbitration on astate-by-state basis, as well as between state
and federal law, there is a risk that some or all of our arbitration provisions could be subject to challenge or may need to be revised to exempt certain
categories of protection. If our arbitration agreements were found to be unenforceable, in whole or in part, or specific claims are required to be
exempted from arbitration, we could experience an increase in our costs to litigate disputes and the time involved in resolving such disputes, and we
could face increased exposure to potentially costly lawsuits, each of which could adversely affect our business, financial condition, and results of
operations.
We have faced and are likely to continue to face lawsuits from local governmental entities, municipalities, and private citizens related to the conduct
of our business.
We have been, and continue to be, subject to litigation and other actions brought by governmental entities, municipalities and private citizens alleging a
variety of causes of actions, among other things, failure to operate with proper local permits, public nuisance and trespass related to the placements of
our vehicles on public and private property, interfering with others’ use and enjoyment of, and access to, public and private property, and personal
injuries and property damages caused by riders of our vehicles. The defense of these matters has and could continue to significantly increase our
operating expenses. In addition, if we are determined to have violated applicable law or regulation, or we settle or compromise these disputes, we may
become required to change our operations or services in certain markets or globally, to change material components of our business strategy, to cease
operations in one or more markets, and/or to pay substantial damages or fines. In the event that we were required to take one or more such actions, our
business, prospects, operating results and financial condition could be materially adversely affected. In addition, any litigation or claims, whether or not
valid, could result in substantial costs, negative publicity, and diversion of resources and management attention.
We are subject to various existing and future environmental health and safety laws and regulations that could result in increased compliance costs
or additional operating costs and restrictions. Failure to comply with such laws and regulations may result in substantial fines or other limitations
that could adversely impact our financial results or operations.
Our company and our operations, as well as our contractors, suppliers, and customers are subject to various domestic and international environmental
laws and regulations, including laws related to the generation, storage, transportation, and disposal of hazardous substances and wastes as well as
electronic wastes and hardware, whether hazardous or not. We or others in our supply chain may be required to obtain permits and comply with
procedures that impose various restrictions on operations that could have adverse effects on our operations. If key permits and approvals cannot be
obtained on acceptable terms, or if other operational requirements cannot be met in a manner satisfactory for our operations or on a timeline that meets
out commercial obligations, it may adversely impact our business.
Environmental and health and safety laws and regulations can be complex and may be subject to change, such as through new regulations enacted at
the supranational, national, sub-national, and/or local level or new or modified regulations that may be implemented under existing law. The nature and
extent of any changes in these laws, rules, regulations, and permits may be unpredictable and may have material effects on our business. Future
legislation and regulations or changes in existing legislation and regulations, or interpretations thereof, including those relating to electronic waste,
could cause additional expenditures, restrictions, and delays in connection with our operations as well as other future projects, the extent of which
cannot be predicted.
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Further, we rely on third parties to ensure compliance with certain environmental laws, including those related to the disposal of wastes, such as
electronic wastes, to include end-of-life disposal or recycling. Any failure to properly handle or dispose of wastes, regardless of whether such failure is
ours or our contractors, may result in liability under environmental laws, including, but not limited to the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), under which liability may be imposed without regard to fault or degree of contribution for the
investigation and clean-up of contaminated sites, as well as impacts to human health and damages to natural resources. The costs of liability with
respect to contamination could have a material adverse effect on our business, financial condition, or results of operations. Additionally, we may not be
able to secure contracts with third parties and contractors to continue their key supply chain and disposal services for our business, which may result in
increased costs for compliance with environmental laws and regulations.
Separately, our company and our operations are subject to an increasing number of laws and regulations regarding Environmental, Social and
Governance (“ESG”) matters. For example, the FTC has published guidance, the FTC “Green Guides,” regarding the marketing of products or services
as using renewable energy or resulting in carbon offsets. We may also be subject to various supply chain requirements regarding, among other things,
conflict minerals and labor practices. We may be required to incur substantial costs to comply with these requirements, and the failure to comply may
result in substantial fines or other penalties that may adversely impact our business, financial condition, or results of operations.
Risks Related to Our Financial Results
Our ability to utilize historic losses to offset income in future years may be limited, including as a result of significant changes in our shareholder
base or as a result of acquisition activity.
As of December 31, 2020, we had $659.4 million of U.S. federal net operating losses (“NOLs”), $465.0 million of state NOLs and $301.3 million of
foreign NOLs available to reduce future taxable income. Our U.S. federal NOLs will begin to expire in 2037, our state NOLs will begin to expire in
2037, and our foreign NOLs are subject to various expiration dates. The Tax Cuts and Jobs Act, as modified by the Coronavirus Aid, Relief, and
Economic Security Act, includes changes to the rules governing NOLs. For NOLs arising in tax years after December 31, 2017, the Tax Cuts and Jobs
Act limits a taxpayer’s ability to use NOLs to 80% of taxable income (as calculated before taking the NOLs into account) for tax years beginning after
December 31, 2020. In addition, NOLs arising in tax years 2018, 2019, and 2020 are subject to a five-year carryback and indefinite carryforward, while
NOLs arising in tax years beginning after December 31, 2020 also are subject to indefinite carryforward but cannot be carried back. Our NOLs may
also be subject to limitations in other jurisdictions. For example, California recently enacted legislation suspending the use of NOLs for taxable years
2020, 2021, and 2022 for many taxpayers. Bird’s ability to use these NOLs and other tax attributes to reduce future taxable income depends on many
factors, including its future income, which cannot be assured. In future years, if and when a net deferred tax asset is recognized related to our NOLs, the
changes in the carryforward/carryback periods, as well as the new limitation on use of NOLs, may significantly impact our valuation allowance
assessments for NOLs generated after December 31, 2017.
Additionally, under Section 382 of the U.S. Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership change,” the
corporation’s ability to use its pre-change NOLs to offset its post-change income may be limited. In general, an “ownership change” will occur if there
is a cumulative change in our ownership by “5-percent shareholders” that exceeds 50 percentage points over a rolling three-year period. Similar rules
may apply under state tax laws. Our ability to use NOLs to reduce future taxable income and liabilities may be subject to annual limitations as a result
of prior ownership changes and ownership changes that may occur in the future by way of the Acquisition Merger or otherwise. As a result, even if we
earn net taxable income in the future, our ability to use Bird’s NOLs and other tax attributes to reduce such taxable income or tax liability may be
subject to limitation, which could potentially result in increased future income tax liability for us.
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We are exposed to fluctuations in currency exchange rates.
We conduct a portion of our business in currencies other than the U.S. dollar but report our financial results in U.S. dollars. As a result, we face
exposure to fluctuations in currency exchange rates. As exchange rates vary, revenue, cost of revenue, exclusive of depreciation and amortization,
operating expenses, other income and expense, and assets and liabilities, when translated, may also vary materially and thus affect our overall financial
results.
Unanticipated changes in our income tax rates or exposure to additional tax liabilities may affect our future financial results.
Our future effective income tax rates may be favorably or unfavorably affected by unanticipated changes in the valuation of our deferred tax assets and
liabilities, or by changes in tax laws or their interpretation. Determining our worldwide provision for income taxes requires significant judgments. The
estimation process and applicable laws are inherently uncertain, and our estimates are not binding on tax authorities. Our effective tax rate could also
be adversely affected by a variety of factors, many of which, such as possible changes to U.S. or foreign tax laws, are beyond our control. In addition,
we are subject to the possible examination of our income tax returns by the U.S. Internal Revenue Service and other tax authorities.
We must charge, collect, and/or pay taxes other than income taxes, such as payroll, value-added, sales and use, property and goods and services taxes,
in both U.S. and foreign jurisdictions. If tax authorities assert that we have a taxable nexus in a jurisdiction, they may seek to impose past as well as
future tax liability and/or penalties. Any such impositions could also cause significant administrative burdens and decrease our future sales. Moreover,
state and federal legislatures have been considering various initiatives that could change our tax position regarding sales and use taxes.
In December 2017, the Tax Cuts and Jobs Act was enacted into law resulting in significant changes to U.S. federal income taxation law, including
changes to the U.S. federal income taxation of corporations, including us, and changes to the U.S. federal income taxation of stockholders in
U.S. corporations, including investors in our common stock. A shift in U.S. administration has impacted, and may in the future impact, U.S. federal
income taxation of corporations, which could materially affect our results of operations.
Finally, as we change our international operations, adopt new products and new distribution models, implement changes to our operating structure, or
undertake intercompany transactions in light of changing tax laws, our tax expense could increase.
Risks Related to Being a Public Company
Bird is an “emerging growth company” and a smaller reporting company, and the reduced disclosure requirements applicable to “emerging growth
companies” and smaller growth companies may make our securities less attractive to investors.
We are an “emerging growth company,” as defined in Section 2(a)(19) of the Securities Act. For as long as we continue to be an emerging growth
company, we may choose to take advantage of certain exemptions and relief from various reporting requirements that are applicable to other public
companies, including, but not limited to: (i) not being required to comply with the auditor attestation requirements of Section 404 of the SarbanesOxley Act (“Section 404”); (ii) reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements; and
(iii) exemptions from the requirements of holding nonbinding advisory votes on executive
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compensation and stockholder approval of any golden parachute payments not previously approved. We will remain an emerging growth company until
December 31, 2026, though we may cease to be an emerging growth company earlier if (1) we have more than $1.07 billion in annual gross revenue,
(2) we qualify as a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, or (3) we issue, in any three-year period, more than
$1.0 billion in non-convertible debt securities held by non-affiliates. We intend to take advantage of each of the reduced reporting requirements and
exemptions described above. As a result, Bird securityholders may not have access to certain information they may deem important.
Further, the Jumpstart Our Business Startups Act of 2012 (the “ JOBS Act”) exempts emerging growth companies from being required to comply with
new or revised financial accounting standards until private companies are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging
growth companies but any such election to opt out is irrevocable. Bird has elected, and expects to continue to elect, not to opt out of such extended
transition period, which means that when a standard is issued or revised and it has different application dates for public or private companies, Bird, as an
emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of Bird’s financial statements with another public company, which is neither an emerging growth company nor a company that has opted out
of using the extended transition period, difficult because of the potential differences in accounting standards used.
Additionally, we qualify as a “smaller reporting company” as defined in Item 10(f)(1) of RegulationS-K under the Securities Act. Smaller reporting
companies may take advantage of certain reduced disclosure obligations, including, among other things, providing only two years of audited financial
statements in their periodic reports. We will remain a smaller reporting company until the last day of the fiscal year in which we fail to meet the following
criteria: (i) the market value of our common stock held by non-affiliates does not exceed $250 million as of the end of that fiscal year’s second fiscal
quarter; or (ii) our annual revenues do not exceed $100 million during such completed fiscal year and the market value of our common stock held by
non-affiliates does not exceed $700 million as of the end of that fiscal year’s second fiscal quarter. To the extent we take advantage of such reduced
disclosure obligations, it may also make comparison of our financial statements with other public companies difficult or impossible.
It is difficult to predict whether investors will find our securities less attractive as a result of our taking advantage of these exemptions and relief granted to
emerging growth companies and smaller reporting companies. If some investors find our securities less attractive as a result, the trading prices of our
securities may be lower than they otherwise would be, there may be a less active trading market for our securities and the market price of our securities
may be more volatile.
When we lose our “smaller reporting company” and “emerging growth company” status, we will no longer be able to take advantage of certain exemptions
from reporting, and we will also be required to comply with the auditor attestation requirements of Section 404. We will incur additional expenses in
connection with such compliance and our management will need to devote additional time and effort to implement and comply with such requirements.
Because we are a “controlled company” within the meaning of the NYSE rules, our stockholders may not have certain corporate governance
protections that are available to stockholders of companies that are not controlled companies.
So long as more than 50% of the voting power for the election of our directors is held by an individual, a group, or another company, we will qualify as a
“controlled company” within the meaning of the New York Stock Exchange (“NYSE”) corporate governance standards. Travis VanderZanden controls
over 70% of the voting power of Bird Common Stock. As a result, we are
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a “controlled company” within the meaning of the NYSE corporate governance standards and are not subject to the requirements that would otherwise
require us to have: (i) a majority of independent directors; (ii) a nominating committee comprised solely of independent directors; (iii) a compensation
committee comprised solely of independent directors; and (iv) director nominees selected, or recommended for our Board selection, by the nominating
committee. Although we do not expect to initially rely on any of these exemptions, to the extent we do, holders of the shares of Class A Common Stock of
Bird Global after the Domestication Merger will not have the same protections afforded to stockholders of companies that are subject to all of the corporate
governance requirements of NYSE. Travis VanderZanden may have his interest in us diluted due to future equity issuances or his own actions in selling
shares of Class A Common Stock and Class X Common Stock (“Bird Global Common Stock”), in each case, which could result in a loss of the “controlled
company” exemption under the NYSE listing rules. We would then be required to comply with those provisions of the NYSE listing requirements.
The requirements of being a public company require significant resources and management attention and affect our ability to attract and retain
executive management and qualified board members.
As a public company Bird incurs legal, regulatory, finance, accounting, investor relations and other expenses that we did not previously incur as a private
company, including costs associated with public company reporting requirements and costs of recruiting and retaining non-executive directors. We are
subject to the Exchange Act, including the reporting requirements thereunder, the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the NYSE rules and other applicable securities rules and regulations. Compliance with these rules and regulations will increase our legal
and financial compliance costs, make some activities more difficult, time-consuming, or costly (although these costs currently unable to be estimated with
any degree of certainty), and increase demand on our systems and resources, particularly after we are no longer an “emerging growth company” or a
“smaller reporting company.” The expenses incurred by public companies generally for reporting and corporate governance purposes have been
increasing. Our management will need to devote a substantial amount of time to ensure that it complies with all of these requirements, diverting the
attention of management away from revenue-producing activities. Further, these rules and regulations may make it more difficult and more expensive for
us to obtain certain types of insurance, including directors’ and officers’ liability insurance, which could make it more difficult for us to attract and retain
qualified members of its board of directors. We may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the
same or similar coverage. In addition, enhanced legal and regulatory regimes and heightened standards relating to corporate governance and disclosure for
public companies result in increased legal and financial compliance costs and make some activities more time consuming.
Pursuant to Section 404, once we are no longer an emerging growth company or a smaller reporting company, we may be required to furnish an attestation
report on internal control over financial reporting issued by our independent registered public accounting firm. When our independent registered public
accounting firm is required to undertake an assessment of its internal control over financial reporting, the cost of complying with Section 404 will
significantly increase, and management’s attention may be further diverted from other business concerns, which could adversely affect our business and
results of operations. We may need to hire more employees in the future or engage outside consultants to comply with the requirements of Section 404,
which will further increase cost and expense.
If we are unable to satisfy its obligations as a public company, we could be subject to delisting of our Class A Common Stock, fines, sanctions, and other
regulatory actions and potentially civil litigation.
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If we fail to put in place appropriate and effective internal control over financial reporting and disclosure controls and procedures, it may suffer harm
to its reputation and investor confidence levels.
As a privately held company, Bird was not required to evaluate its internal control over financial reporting in a manner that meets the standards of publicly
traded companies required by Section 404. As a public company, we will have significant requirements for enhanced financial reporting and internal
controls.
The process of designing and implementing effective internal controls is a continuous effort that requires us to anticipate and react to changes in its
business and the economic and regulatory environments and to expend significant resources to maintain a system of internal controls that is adequate to
satisfy its reporting obligations as a public company. If we are unable to establish or maintain appropriate internal financial reporting controls and
procedures, it could cause us to fail to meet our reporting obligations on a timely basis, result in material misstatements in our consolidated financial
statements, and harm our operating results. In addition, we will be required, pursuant to Section 404, to furnish a report by our management on, among
other things, the effectiveness of our internal control over financial reporting in the second Annual Report on Form 10-K. Internal control over financial
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements in
accordance with GAAP. This assessment will need to include disclosure of any material weaknesses identified by management in its internal control over
financial reporting. The rules governing the standards that must be met for management to assess its internal control over financial reporting are complex
and require significant documentation, testing, and possible remediation. Testing and maintaining internal controls may divert management’s attention
from other matters that are important to our business. If we are no longer an “emerging growth company” or a “smaller reporting company,” our auditors
will be required to issue an attestation report on the effectiveness of our internal controls on an annual basis.
In connection with the implementation of the necessary procedures and practices related to internal control over financial reporting, we may identify
deficiencies that we may not be able to remediate in time to meet the deadline imposed by the Sarbanes-Oxley Act for compliance with the requirements of
Section 404. In addition, Bird may encounter problems or delays in completing the remediation of any deficiencies identified by its independent registered
public accounting firm in connection with the issuance of their attestation report. Our testing, or the subsequent testing (if required) by our independent
registered public accounting firm, may reveal deficiencies in our internal control over financial reporting that are deemed to be material weaknesses. A
material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that
a material misstatement of the entity’s financial statements will not be prevented or detected on a timely basis. Any material weaknesses could result in a
material misstatement of our annual or quarterly consolidated financial statements or disclosures that may not be prevented or detected. The existence of
any material weakness would require management to devote significant time and incur significant expense to remediate any such material weakness, and
management may not be able to remediate any such material weakness in a timely manner.
If we fail to implement the requirements of Section 404 in the required timeframe once we are no longer an emerging growth company or a smaller
reporting company, we may be subject to sanctions or investigations by regulatory authorities, including the SEC and the NYSE. Furthermore, if we are
unable to conclude that our internal controls over financial reporting is effective, we could lose investor confidence in the accuracy and completeness of
our financial reports, the market price of our securities could decline, and we could be subject to sanctions or investigations by regulatory authorities.
Failure to implement or maintain effective internal control over financial reporting and disclosure controls and procedures required of public companies
could also restrict our future access to the capital markets.
In connection with the audit of Bird’s consolidated financial statements for the year ended December 31, 2020 and preparation of Bird’s unaudited
condensed consolidated financial statements for the six months ended June 30, 2021, Bird’s management and auditors determined that material
weaknesses existed in Bird’s internal control over financial reporting due to (i) ineffective controls to evaluate and review the accounting for equity and
loss per share and (ii) limited accounting department personnel capable of appropriately accounting for complex transactions
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undertaken by Bird. In order to remediate these material weaknesses, we are in the process of implementing additional training and review processes
related to the tracking of equity and hiring additional personnel with the appropriate experience to identify and evaluate complex technical accounting
matters, commensurate with our financial reporting requirements.
Although we believe these actions will remediate the material weaknesses, there can be no assurance that the material weaknesses will be remediated on a
timely basis or at all, or that additional material weaknesses will not be identified in the future. If we are unable to remediate the material weaknesses, our
ability to record, process, and report financial information accurately, and to prepare financial statements within the time periods specified by the rules and
forms of the SEC, could be adversely affected which, in turn, to may adversely affect our reputation and business and the market price of our securities.
An active, liquid trading market for our securities may not be sustained.
There can be no assurance that we will be able to maintain an active trading market for Bird Global’s Class A Common Stock and the warrants to purchase
shares of Class A Common Stock into which both the Switchback Warrants and the Bird Warrants converted on November 4, 2021 on the NYSE or any
other exchange. If an active market for our securities is not maintained, or if we fail to satisfy the continued listing standards of the NYSE for any reason
and Bird Global’s securities are delisted, it may be difficult for our securityholders to sell their securities without depressing the market price for the
securities or at all. An inactive trading market may also impair our ability to both raise capital by selling shares of capital stock, attract and motivate
employees through equity incentive awards and acquire other companies, products, or technologies by using shares of capital stock as consideration.
The stock price may be volatile, and you may not be able to sell shares at or above the price at the closing of the Acquisition Merger.
The trading price of the Bird Global’s Class A Common Stock and the warrants to purchase shares of our Class A Common Stock may be volatile and
could be subject to wide fluctuations in response to various factors, some of which are beyond Bird’s control. These factors include:
•

actual or anticipated fluctuations in operating results;

•

failure to meet or exceed financial estimates and projections of the investment community or that we provide to the public;

•

issuance of new or updated research or reports by securities analysts or changed recommendations for the industry in general;

•

announcements of significant acquisitions, strategic partnerships, joint ventures, collaborations or capital commitments;

•

operating and share price performance of other companies in the industry or related markets;

•

the timing and magnitude of investments in the growth of the business;

•

actual or anticipated changes in laws and regulations;

•

additions or departures of key management or other personnel;

•

increased labor costs;
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•

disputes or other developments related to intellectual property or other proprietary rights, including litigation;

•

disputes or other developments related to allegations of misclassification of service providers, including Fleet Managers, as independent
contractors, including litigation;

•

the ability to market new and enhanced solutions on a timely basis;

•

sales of substantial amounts of the Bird Global’s Class A Common Stock by the board of directors of Bird Global (the “Bird Global Board”),
executive officers or significant stockholders or the perception that such sales could occur;

•

changes in capital structure, including future issuances of securities or the incurrence of debt; and

•

general economic, political and market conditions.

In addition, the stock market in general, and the stock prices of technology companies in particular, have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. Broad market and industry factors may
seriously affect the market price of Bird Global’s Class A Common Stock, regardless of actual operating performance. In addition, in the past, following
periods of volatility in the overall market and the market price of a particular company’s securities, securities class action litigation has often been
instituted against these companies. This litigation, if instituted, could result in substantial costs and a diversion of our management’s attention and
resources.
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about Bird’s business, the price and trading
volume of our securities could decline.
The trading market for our securities depends in part on the research and reports that securities or industry analysts publish about Bird or its business. Bird
will not control these analysts, and the analysts who publish information about Bird may have relatively little experience with Bird or its industry, which
could affect their ability to accurately forecast Bird’s results and could make it more likely that Bird fails to meet their estimates. If few or no securities or
industry analysts cover Bird, the trading price for our securities would be negatively impacted. If one or more of the analysts who covers us downgrades
our securities, publishes incorrect or unfavorable research about us, ceases coverage of us, or fails to publish reports on us regularly, demand for and
visibility of our securities could decrease, which could cause the price or trading volumes of our securities to decline.
We may be subject to securities class action litigation, which may harm our business and operating results.
Companies that have experienced volatility in the market price of their stock have been subject to securities class action litigation. We may be the target of
this type of litigation in the future. Securities litigation against Bird could result in substantial costs and damages, and divert management’s attention from
other business concerns, which could seriously harm our business, results of operations, financial condition, or cash flows.
We may also be called on to defend ourselves against lawsuits relating to its business operations. Some of these claims may seek significant damages
amounts. Due to the inherent uncertainties of litigation, the ultimate outcome of any such proceedings cannot be accurately predicted. A future unfavorable
outcome in a legal proceeding could have an adverse impact on our business, financial condition, and results of operations. In addition, current and future
litigation, regardless of its merits, could result in substantial legal fees, settlements, or judgment costs and a diversion of management’s attention and
resources that are needed to successfully run our business.
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Risks Relating to Ownership of the Bird Global Common Stock
The dual class structure of Bird Global Common Stock has the effect of concentrating voting control with Travis VanderZanden, Bird’s founder and
its Chief Executive Officer. This will limit or preclude your ability to influence corporate matters, including the outcome of important transactions,
including a change in control.
Shares of Bird Global’s Class X Common Stock will have 20 votes per share, while shares of Bird Global’s Class A Common Stock will have one vote
per share. Travis VanderZanden, Bird’s founder and its Chief Executive Officer, holds all of the issued and outstanding shares of Bird Global’s Class X
Common Stock following the consummation of the Business Combination. Accordingly, Mr. VanderZanden holds over 70% of the voting power of our
capital stock on a fully diluted basis and will be able to control matters submitted to our stockholders for approval, including the election of directors,
amendments of our organizational documents and any merger, consolidation, sale of all or substantially all of our assets or other major corporate
transactions. Mr. VanderZanden may have interests that differ from yours and may vote in a way with which you disagree and which may be adverse to
your interests. This concentrated control may have the effect of delaying, preventing or deterring a change in control of the Company, could deprive our
stockholders of an opportunity to receive a premium for their capital stock as part of a sale of the Company and might ultimately affect the market price of
shares of our Class A Common Stock.
Our dual class structure may depress the trading price of our Class A Common Stock.
We cannot predict whether our dual class structure will result in a lower or more volatile market price of the Bird Global’s Class A Common Stock or in
adverse publicity or other adverse consequences. For example, certain index providers have announced restrictions on including companies with multipleclass share structures in certain of their indexes. S&P Dow Jones and FTSE Russell have announced changes to their eligibility criteria for inclusion of
shares of public companies on certain indices, including the S&P 500, pursuant to which companies with multiple classes of shares of common stock are
excluded. In addition, several stockholder advisory firms have announced their opposition to the use of multiple class structures. As a result, the dual class
structure of Bird Global Common Stock may cause stockholder advisory firms to publish negative commentary about our corporate governance practices
or otherwise seek to cause us to change our capital structure. Any such exclusion from indices or any actions or publications by stockholder advisory firms
critical of our corporate governance practices or capital structure could adversely affect the value and trading market of our Class A Common Stock.
Bird has never paid cash dividends on its capital stock, and do not anticipate paying dividends in the foreseeable future.
We have never paid cash dividends on our capital stock and currently intend to retain any future earnings to fund the growth of our business. Any
determination to pay dividends in the future will be at the discretion of the Bird Global Board and will depend on our financial condition, operating results,
capital requirements, general business conditions and other factors that the Bird Global Board may deem relevant. As a result, capital appreciation, if any,
of our Class A Common Stock will be the sole source of gain for the foreseeable future.
Anti-takeover provisions contained in our organizational documents and applicable laws could impair a takeover attempt.
The Bird organizational documents afford certain rights and powers to the Bird Global Board that could contribute to the delay or prevention of an
acquisition that it deems undesirable. We elected not to be governed by Section 203 of the Delaware General Corporation Law, but the organizational
documents provide other restrictions that limit the ability of stockholders in certain situations to effect certain business combinations. Any of the foregoing
provisions and terms that have the effect of delaying or deterring a change in control could limit the opportunity for stockholders to receive a premium for
their shares of Class A Common Stock, and could also affect the price that some investors are willing to pay for Class A Common Stock.
86

Table of Contents
We are subject to risks related to taxation in the United States.
Significant judgments based on interpretations of existing tax laws or regulations are required in determining our provision for income taxes. Bird’s
effective income tax rate could be adversely affected by various factors, including, but not limited to, changes in the mix of earnings in tax jurisdictions
with different statutory tax rates, changes in the valuation of deferred tax assets and liabilities, changes in existing tax policies, laws, regulations or rates,
changes in the level of non-deductible expenses (including share-based compensation), changes in the location of our operations, changes in our future
levels of research and development spending, mergers and acquisitions or the results of examinations by various tax authorities. Although we believes our
tax estimates are reasonable, if the U.S. Internal Revenue Service (the “IRS”) or any other taxing authority disagrees with the positions taken on our tax
returns, we could have additional tax liability, including interest and penalties. If material, payment of such additional amounts upon final adjudication of
any disputes could have a material impact on our results of operations and financial position.
Changes to applicable tax laws and regulations or exposure to additional income tax liabilities could affect Bird’s business and future profitability.
We are a U.S. corporation and thus we are subject to U.S. corporate income tax on our worldwide income. Further, since Bird’s operations and customers
are located throughout the United States, we are subject to various U.S. state and local taxes. U.S. federal, state, local and non-U.S. tax laws, policies,
statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to Bird and may have an adverse effect on our
business and future profitability.
For example, several tax proposals have been set forth that would, if enacted, make significant changes to U.S. tax laws. Such proposals include an
increase in the U.S. income tax rate applicable to corporations (such as Bird) from 21% to 28%. Congress may consider, and could include, some or all of
these proposals in connection with tax reform that may be undertaken. It is unclear whether these or similar changes will be enacted and, if enacted, how
soon any such changes could take effect. The passage of any legislation as a result of these proposals and other similar changes in U.S. federal income tax
laws could adversely affect our business and future profitability.
As a result of plans to expand our business operations, including to jurisdictions in which tax laws may not be favorable, our obligations may change
or fluctuate, become significantly more complex or become subject to greater risk of examination by taxing authorities, any of which could adversely
affect our after-tax profitability and financial results.
In the event that our business expands domestically or internationally, our effective tax rates may fluctuate widely in the future. Future effective tax rates
could be affected by operating losses in jurisdictions where no tax benefit can be recorded under GAAP, changes in deferred tax assets and liabilities, or
changes in tax laws. Factors that could materially affect our future effective tax rates include, but are not limited to: (a) changes in tax laws or the
regulatory environment, (b) changes in accounting and tax standards or practices, (c) changes in the composition of operating income by tax jurisdiction
and (d) pre-tax operating results of our business.
Additionally, we may be subject to significant income, withholding and other tax obligations in the United States and may become subject to taxation in
numerous additional U.S. state and local and non-U.S. jurisdictions with respect to income, operations and subsidiaries related to those jurisdictions. Our
after-tax profitability and financial results could be subject to volatility or be affected by numerous factors, including (a) the availability of tax deductions,
credits, exemptions, refunds and other benefits to reduce tax liabilities, (b) changes in the valuation of
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deferred tax assets and liabilities, if any, (c) the expected timing and amount of the release of any tax valuation allowances, (d) the tax treatment of stockbased compensation, (e) changes in the relative amount of earnings subject to tax in the various jurisdictions, (f) the potential business expansion into, or
otherwise becoming subject to tax in, additional jurisdictions, (g) changes to existing intercompany structure (and any costs related thereto) and business
operations, (h) the extent of intercompany transactions and the extent to which taxing authorities in relevant jurisdictions respect those intercompany
transactions, and (i) the ability to structure business operations in an efficient and competitive manner. Outcomes from audits or examinations by taxing
authorities could have an adverse effect on our after-tax profitability and financial condition. Additionally, the IRS and several foreign tax authorities have
increasingly focused attention on intercompany transfer pricing with respect to sales of products and services and the use of intangibles. Tax authorities
could disagree with our intercompany charges, cross-jurisdictional transfer pricing or other matters and assess additional taxes. If we does not prevail in
any such disagreements, our profitability may be affected.
Our after-tax profitability and financial results may also be adversely affected by changes in relevant tax laws and tax rates, treaties, regulations,
administrative practices and principles, judicial decisions and interpretations thereof, in each case, possibly with retroactive effect.
Bird Global’s sole material asset are its direct and indirect interests in its subsidiaries and, accordingly, Bird Global is dependent upon distributions
from its subsidiaries to pay taxes and cover its corporate and other overhead expenses and pay dividends, if any, on the Bird Global Common Stock.
Bird Global is a holding company and has no material assets other than its direct and indirect equity interests in its subsidiaries. Bird Global will have no
independent means of generating revenue. To the extent Bird Global’s subsidiaries have available cash, Bird Global will cause its subsidiaries to make
distributions of cash to pay taxes, cover Bird Global’s corporate and other overhead expenses and pay dividends, if any, on the Bird Global Common
Stock. To the extent that Bird Global needs funds and its subsidiaries fail to generate sufficient cash flow to distribute funds to Bird Global or are restricted
from making such distributions or payments under applicable law or regulation or under the terms of their financing arrangements, or are otherwise unable
to provide such funds, Bird Global’s liquidity and financial condition could be materially adversely affected.
We may be required to take write-downs or write-offs, restructuring and impairment or other charges that could have a significant negative effect on
our financial condition, results of operations and stock price, which could cause you to lose some or all of your investment in us.
Although Switchback has conducted due diligence on Bird, there are no assurances that this diligence revealed all material issues that may be present in
Bird, that it would be possible to uncover all material issues through a customary amount of due diligence or that factors outside of Switchback’s or our
control will not later arise. As a result, we may be forced to later write-down or write-off assets, restructure its operations or incur impairment or other
charges that could result in losses. Even if Switchback’s due diligence successfully identifies certain risks, unexpected risks may arise and previously
known risks may materialize in a manner not consistent with Switchback’s preliminary risk analysis. Even though these charges may be non-cash items
and may not have an immediate impact on our liquidity, the fact that charges of this nature will be reported could contribute to negative market
perceptions about us following the completion of the Business Combination or its securities. In addition, charges of this nature may cause us to be unable
to obtain future financing on favorable terms or at all.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None.
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Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
None.
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Item 6. Exhibits.
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Exhibit Description
Business Combination Agreement, dated as of May 11, 2021, by and among Switchback, Merger Sub, Bird
Holdings, and Bird.
Amended and Restated Certificate of Incorporation of the Company.
Amended and Restated Bylaws of the Company.
Specimen Unit Certificate of Switchback.
Specimen Class A Ordinary Share Certificate of Switchback.
Specimen Warrant Certificate of Switchback.
Warrant Agreement, dated January 7, 2021, between Switchback and Continental Stock Transfer & Trust
Company, as warrant agent.
Specimen Class A Common Stock Certificate of Bird Global, Inc.
Specimen Warrant Certificate of Bird Global, Inc.
Amended and Restated Registration Rights Agreement, dated November 4, 2021, by and among Bird Global,
Inc., NGP Switchback II, LLC, and the other holders party thereto.
Form of Indemnification Agreement.
Bird Global, Inc. 2021 Incentive Award Plan.
Amendment No. 2 to Loan and Security Agreement, dated as of October 12, 2021, by and among each of the
lenders signatory hereto, Bird US Opco, LLC, as borrower, Bird US Holdco LLC, as holdco guarantor, and
Midcap Financial Trust, in its capacity as administrative agent.
Amendment No. 1 to Master Scooter Operating Lease and Servicing Agreement, dated as of October 12, 2021,
by and between Bird US Opco, LLC, as lessor, and Bird Rides, Inc., as lessee and servicer.
Form of Stock Option Grant Notice and Stock Option Agreement (under Bird Global, Inc. 2021 Incentive Award
Plan).
Form of SVP+ Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement (under Bird Global, Inc.
2021 Incentive Award Plan).
Form of CEO Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement (under Bird Global, Inc.
2021 Incentive Award Plan).
Form of Performance-Based Restricted Stock Grant Notice and Performance-Based Restricted Stock Grant
Agreement (Restricted Earnout Shares) (under Bird Global, Inc. 2021 Incentive Award Plan).
Form of Performance-Based Restricted Stock Grant Notice and Performance-Based Restricted Stock Grant
Agreement (Management Award) (under Bird Global, Inc. 2021 Incentive Award Plan).
Bird Global, Inc. 2021 Employee Stock Purchase Plan.
Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).
Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).
Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.
Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350.
Inline XBRL Instance Document—the instance document does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document.
Inline XBRL Taxonomy Extension Schema Document
Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase Document
Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

Filed herewith.
Furnished herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
BIRD GLOBAL, INC.
Date: November 15, 2021

By:

/s/ Travis Vander Zanden
Travis Vander Zanden
Chief Executive Officer
(Principal Executive Officer)

Date: November 15, 2021

By:

/s/ Yibo Ling
Yibo Ling
Chief Financial Officer
(Principal Financial Officer)
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Amended and Restated Bylaws
of
Bird Global, Inc.

Article I - Corporate Offices
1.1 Registered Office.
The address of the registered office of Bird Global, Inc. (the “Corporation”) in the State of Delaware, and the name of its registered agent at such
address, shall be as set forth in the Corporation’s certificate of incorporation, as the same may be amended and/or restated from time to time (the
“Certificate of Incorporation”).
1.2 Other Offices.
The Corporation may have additional offices at any place or places, within or outside the State of Delaware, as the Corporation’s board of directors
(the “Board”) may from time to time establish or as the business of the Corporation may require.

Article II - Meetings of Stockholders
2.1 Place of Meetings.
Meetings of stockholders shall be held at any place within or outside the State of Delaware, designated by the Board. The Board may, in its sole
discretion, determine that a meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote communication as
authorized by Section 211(a)(2) of the General Corporation Law of the State of Delaware (the “DGCL”). In the absence of any such designation or
determination, stockholders’ meetings shall be held at the Corporation’s principal executive office.
2.2 Annual Meeting.
The Board shall designate the date and time of the annual meeting. At the annual meeting, directors shall be elected and other proper business
properly brought before the meeting in accordance with Section 2.4 of these bylaws may be transacted. The Board may postpone, reschedule or cancel any
previously scheduled annual meeting of stockholders.
2.3 Special Meeting.
Special meetings of the stockholders may be called, postponed, rescheduled or cancelled only by such persons and only in such manner as set forth
in the Certificate of Incorporation.
No business may be transacted at any special meeting of stockholders other than the business specified in the notice of such meeting.
1

2.4 Notice of Business to be Brought before a Meeting.
(i) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting.
To be properly brought before an annual meeting, business must be (i) specified in a notice of meeting given by or at the direction of the Board of
Directors, (ii) if not specified in a notice of meeting, otherwise brought before the meeting by the Board of Directors or the Chairperson of the Board or
(iii) otherwise properly brought before the meeting by a stockholder present in person who (A) (1) was a record owner of shares of the Corporation both at
the time of giving the notice provided for in this Section 2.4 and at the time of the meeting, (2) is entitled to vote at the meeting, and (3) has complied with
this Section 2.4 in all applicable respects or (B) properly made such proposal in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder (as so amended and inclusive of such rules and regulations, the “Exchange Act”). The foregoing clause
(iii) shall be the exclusive means for a stockholder to propose business to be brought before an annual meeting of the stockholders. For purposes of this
Section 2.4, “present in person” shall mean that the stockholder proposing that the business be brought before the annual meeting of the Corporation, or a
qualified representative of such proposing stockholder, appear at such annual meeting. A “qualified representative” of such proposing stockholder shall be
a duly authorized officer, manager or partner of such stockholder or any other person authorized by a writing executed by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing
or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders. Stockholders seeking to
nominate persons for election to the Board of Directors must comply with Section 2.5 and Section 2.6 and this Section 2.4 shall not be applicable to
nominations except as expressly provided in Section 2.5 and Section 2.6.
(ii) Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must (i) provide
Timely Notice (as defined below) thereof in writing and in proper form to the Secretary of the Corporation and (ii) provide any updates or supplements to
such notice at the times and in the forms required by this Section 2.4. To be timely, a stockholder’s notice must be delivered to, or mailed and received at,
the principal executive offices of the Corporation not less than 90 days nor more than 120 days prior to the one-year anniversary of the preceding year’s
annual meeting (which, in the case of the first annual meeting of stockholders following the Effective Time (as defined in the Corporation’s Certification
of Incorporation), the date of the preceding year’s annual meeting shall be deemed to be June 7, 2021); provided, however, that if the date of the annual
meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the stockholder to be timely must be so delivered, or
mailed and received, not later than the 90th day prior to such annual meeting or, if later, the 10th day following the day on which public disclosure of the
date of such annual meeting was first made by the Corporation (such notice within such time periods, “Timely Notice”). In no event shall any adjournment
or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of Timely Notice as described above.
2

(iii) To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the Secretary shall set forth:
(a) As to each Proposing Person (as defined below), (1) the name and address of such Proposing Person (including, if applicable, the
name and address that appear on the Corporation’s books and records); and (2) the class or series and number of shares of the Corporation that
are, directly or indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3 under the Exchange Act) by such
Proposing Person, except that such Proposing Person shall in all events be deemed to beneficially own any shares of any class or series of the
Corporation as to which such Proposing Person has a right to acquire beneficial ownership at any time in the future (the disclosures to be made
pursuant to the foregoing clauses (1) and (2) are referred to as “Stockholder Information”);
(b) As to each Proposing Person, (1) the full notional amount of any securities that, directly or indirectly, underlie any “derivative
security” (as such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a “call equivalent position” (as such term is
defined in Rule 16a-1(b) under the Exchange Act) (“Synthetic Equity Position”) and that is, directly or indirectly, held or maintained by such
Proposing Person with respect to any shares of any class or series of shares of the Corporation; provided that, for the purposes of the definition
of “Synthetic Equity Position,” the term “derivative security” shall also include any security or instrument that would not otherwise constitute
a “derivative security” as a result of any feature that would make any conversion, exercise or similar right or privilege of such security or
instrument becoming determinable only at some future date or upon the happening of a future occurrence, in which case the determination of
the amount of securities into which such security or instrument would be convertible or exercisable shall be made assuming that such security
or instrument is immediately convertible or exercisable at the time of such determination; and, provided, further, that any Proposing Person
satisfying the requirements of Rule 13d-1(b)(1) under the Exchange Act (other than a Proposing Person that so satisfies Rule 13d-1(b)(1)
under the Exchange Act solely by reason of Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or maintain the notional amount of any
securities that underlie a Synthetic Equity Position held by such Proposing Person as a hedge with respect to a bona fide derivatives trade or
position of such Proposing Person arising in the ordinary course of such Proposing Person’s business as a derivatives dealer, (2) any rights to
dividends on the shares of any class or series of shares of the Corporation owned beneficially by such Proposing Person that are separated or
separable from the underlying shares of the Corporation, (3) any material pending or threatened legal proceeding in which such Proposing
Person is a party or material participant involving the Corporation or any of its officers or directors, or any affiliate of the Corporation, (4) any
other material relationship between such Proposing Person, on the one hand, and the Corporation, any affiliate of the Corporation, on the other
hand, (5) any direct or indirect material interest in any material contract or agreement of such Proposing Person with the Corporation or any
affiliate of the Corporation (including, in any such case, any employment agreement, collective bargaining agreement or consulting
agreement), (6) a representation that such Proposing Person intends or is part of a group which intends to deliver a proxy statement or form of
proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or
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adopt the proposal or otherwise solicit proxies from stockholders in support of such proposal and (7) any other information relating to such
Proposing Person that would be required to be disclosed in a proxy statement or other filing required to be made in connection with
solicitations of proxies or consents by such Proposing Person in support of the business proposed to be brought before the meeting pursuant to
Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the foregoing clauses (1) through (7) are referred to as “Disclosable
Interests”); provided, however, that Disclosable Interests shall not include any such disclosures with respect to the ordinary course business
activities of any broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the
stockholder directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner; and
(c) As to each item of business that the stockholder proposes to bring before the annual meeting, (1) a brief description of the business
desired to be brought before the annual meeting, the reasons for conducting such business at the annual meeting and any material interest in
such business of each Proposing Person, (2) the text of the proposal or business (including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend the bylaws of the Corporation, the language of the proposed
amendment), and (3) a reasonably detailed description of all agreements, arrangements and understandings (x) between or among any of the
Proposing Persons or (y) between or among any Proposing Person and any other record or beneficial holder(s) or persons(s) who have a right
to acquire beneficial ownership at any time in the future of the shares of any class or series of the Corporation or any other person or entity
(including their names) in connection with the proposal of such business by such stockholder; and (4) any other information relating to such
item of business that would be required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations
of proxies in support of the business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act; provided,
however, that the disclosures required by this paragraph (iii) shall not include any disclosures with respect to any broker, dealer, commercial
bank, trust company or other nominee who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit the
notice required by these Bylaws on behalf of a beneficial owner.
For purposes of this Section 2.4, the term “Proposing Person” shall mean (i) the stockholder providing the notice of business proposed to be brought
before an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought
before the annual meeting is made, and (iii) any participant (as defined in paragraphs (a)(ii)- (vi) of Instruction 3 to Item 4 of Schedule 14A) with such
stockholder in such solicitation.
(iv) A Proposing Person shall update and supplement its notice to the Corporation of its intent to propose business at an annual meeting, if
necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.4 shall be true and correct as of the record
date for stockholders entitled to vote at the meeting and as of the date that is 10 business days prior to the meeting or any adjournment or postponement
thereof,
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and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation not
later than five business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and supplement required to be
made as of such record date), and not later than eight business days prior to the date for the meeting or, if practicable, any adjournment or postponement
thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the
update and supplement required to be made as of 10 business days prior to the meeting or any adjournment or postponement thereof). For the avoidance of
doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these Bylaws shall not limit the Corporation’s rights
with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines hereunder or enable or be deemed to permit a
stockholder who has previously submitted notice hereunder to amend or update any proposal or to submit any new proposal, including by changing or
adding matters, business or resolutions proposed to be brought before a meeting of the stockholders.
(v) Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual meeting that is not properly
brought before the meeting in accordance with this Section 2.4. The presiding officer of the meeting shall, if the facts warrant, determine that the business
was not properly brought before the meeting in accordance with this Section 2.4, and if he or she should so determine, he or she shall so declare to the
meeting and any such business not properly brought before the meeting shall not be transacted.
(vi) This Section 2.4 is expressly intended to apply to any business proposed to be brought before an annual meeting of stockholders other
than any proposal made in accordance with Rule 14a-8 under the Exchange Act and included in the Corporation’s proxy statement. In addition to the
requirements of this Section 2.4 with respect to any business proposed to be brought before an annual meeting, each Proposing Person shall comply with
all applicable requirements of the Exchange Act with respect to any such business. Nothing in this Section 2.4 shall be deemed to affect the rights of
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act. Notwithstanding
anything to the contrary contained in this Section 2.4, until the Sunset Date (as defined in the Corporation’s Certification of Incorporation), any holder of
record of at least 25% in voting power of the outstanding capital stock of the Corporation entitled to vote in an election of directors generally shall not be
subject to the notice procedures set forth in the foregoing provisions of this Section 2.4 and may bring any business before an annual meeting of
stockholders in person at the annual meeting, without prior notice.
(vii) For purposes of these Bylaws, “public disclosure” shall mean disclosure in a press release reported by a national news service, in a
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act or by
such other means as is reasonably designed to inform the public or securityholders of the Corporation in general of such information including, without
limitation, posting on the Corporation’s investor relations website.
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2.5 Notice of Nominations for Election to the Board of Directors.
(i) Subject in all respects to the provisions of the Certificate of Incorporation, nominations of any person for election to the Board of
Directors at an annual meeting or at a special meeting (but only if the election of directors is a matter specified in the notice of meeting given by or at the
direction of the person calling such special meeting) may be made at such meeting only (x) by or at the direction of the Board of Directors, including by
any committee or persons authorized to do so by the Board of Directors or these bylaws, or (y) by a stockholder present in person (A) who was a record
owner of shares of the Corporation both at the time of giving the notice provided for in this Section 2.5 and at the time of the meeting, (B) is entitled to vote
at the meeting, and (C) has complied with this Section 2.5 and Section 2.6 as to such notice and nomination. For purposes of this Section 2.5, “present in
person” shall mean that the stockholder proposing that the business be brought before the meeting of the Corporation, or a qualified representative of such
stockholder, appear at such meeting. A “qualified representative” of such proposing stockholder shall be a duly authorized officer, manager or partner of
such stockholder or any other person authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to
act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable
reproduction of the writing or electronic transmission, at the meeting of stockholders. The foregoing clause (y) shall be the exclusive means for a
stockholder to make any nomination of a person or persons for election to the Board of Directors at an annual meeting or special meeting.
(ii) Without qualification, for a stockholder to make any nomination of a person or persons for election to the Board of Directors at an annual
meeting, the stockholder must (1) provide Timely Notice (as defined in Section 2.4) thereof in writing and in proper form to the Secretary of the
Corporation, (2) provide the information, agreements and questionnaires with respect to such stockholder and its candidate for nomination as required to be
set forth by this Section 2.5 and Section 2.6 and (3) provide any updates or supplements to such notice at the times and in the forms required by this
Section 2.5 and Section 2.6.
(a) Without qualification, if the election of directors is a matter specified in the notice of meeting given by or at the direction of the
person calling a special meeting in accordance with the Certificate of Incorporation, then for a stockholder to make any nomination of a person
or persons for election to the Board of Directors at a special meeting, the stockholder must (i) provide timely notice thereof in writing and in
proper form to the Secretary of the Corporation at the principal executive offices of the Corporation, (ii) provide the information with respect
to such stockholder and its candidate for nomination as required by this Section 2.5 and Section 2.6 and (iii) provide any updates or
supplements to such notice at the times and in the forms required by this Section 2.5. To be timely, a stockholder’s notice for nominations to
be made at a special meeting must be delivered to, or mailed and received at, the principal executive offices of the Corporation not earlier than
the 120th day prior to such special meeting and not later than the 90th day prior to such special meeting or, if later, the 10th day following the
day on which public disclosure (as defined in Section 2.4) of the date of such special meeting was first made.
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(b) In no event shall any adjournment or postponement of an annual meeting or special meeting or the announcement thereof commence
a new time period for the giving of a stockholder’s notice as described above.
(c) In no event may a Nominating Person provide Timely Notice with respect to a greater number of director candidates than are subject
to election by shareholders at the applicable meeting. If the Corporation shall, subsequent to such notice, increase the number of directors
subject to election at the meeting, such notice as to any additional nominees shall be due on the later of (i) the conclusion of the time period for
Timely Notice, (ii) the date set forth in Section 2.5(ii)(b), or (iii) the tenth day following the date of public disclosure (as defined in
Section 2.4) of such increase.
(iii) To be in proper form for purposes of this Section 2.5, a stockholder’s notice to the Secretary shall set forth:
(a) As to each Nominating Person (as defined below), the Stockholder Information (as defined in Section 2.4(iii)(a), except that for
purposes of this Section 2.5 the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in
Section 2.4(iii)(a));
(b) As to each Nominating Person, any Disclosable Interests (as defined in Section 2.4(iii)(b), except that for purposes of this Section 2.5
the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in Section 2.4(iii)(b) and the
disclosure with respect to the business to be brought before the meeting in Section 2.4(iii)(b) shall be made with respect to the election of
directors at the meeting); and
(c) As to each candidate whom a Nominating Person proposes to nominate for election as a director, (A) all information with respect to
such candidate for nomination that would be required to be set forth in a stockholder’s notice pursuant to this Section 2.5 and Section 2.6 if
such candidate for nomination were a Nominating Person, (B) all information relating to such candidate for nomination that is required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors in a
contested election pursuant to Section 14(a) under the Exchange Act (including such candidate’s written consent to being named in the proxy
statement as a nominee and to serving as a director if elected), (C) a description of any direct or indirect material interest in any material
contract or agreement between or among any Nominating Person, on the one hand, and each candidate for nomination or his or her respective
associates or any other participants in such solicitation, on the other hand, including, without limitation, all information that would be required
to be disclosed pursuant to Item 404 under Regulation S-K if such Nominating Person were the “registrant” for purposes of such rule and the
candidate for nomination were a director or executive officer of such registrant (the disclosures to be made pursuant to the foregoing clauses
(A) through (C) are referred to as “Nominee Information”), and (D) a completed and signed questionnaire, representation and agreement as
provided in Section 2.6(i).
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For purposes of this Section 2.5, the term “Nominating Person” shall mean (i) the stockholder providing the notice of the nomination proposed to be
made at the meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the nomination proposed to be made at the
meeting is made, and (iii) any other participant in such solicitation.
(iv) A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, if
necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.5 shall be true and correct as of the record
date for stockholders entitled to vote at the meeting and as of the date that is 10 business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the
Corporation not later than five business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and supplement
required to be made as of such record date), and not later than eight business days prior to the date for the meeting or, if practicable, any adjournment or
postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the
case of the update and supplement required to be made as of 10 business days prior to the meeting or any adjournment or postponement thereof). For the
avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these Bylaws shall not limit the
Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines hereunder or enable or be
deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any nomination or to submit any new nomination.
(v) In addition to the requirements of this Section 2.5 with respect to any nomination proposed to be made at a meeting, each Nominating
Person shall comply with all applicable requirements of the Exchange Act with respect to any such nominations. Notwithstanding anything to the contrary
contained in this Section 2.5, until the Sunset Date, any holder of record of at least 25% in voting power of the outstanding capital stock of the Corporation
entitled to vote in an election of directors generally shall not be subject to the notice procedures set forth in the foregoing notice and nomination provisions
of this Section 2.5 and Section 2.6 and may nominate any person for election at an annual meeting or at a special meeting in person at the annual or special
meeting, without prior notice.
2.6 Additional Requirements for Valid Nomination of Candidates to Serve as Director and, if Elected, to be Seated as Directors.
(i) To be eligible to be a candidate for election as a director of the Corporation at an annual or special meeting, a candidate must be
nominated in the manner prescribed in Section 2.5 and the candidate for nomination, whether nominated by the Board of Directors or by a stockholder of
record, must have previously delivered (in accordance with the time period prescribed for delivery in a notice to such candidate given by or on behalf of
the Board of Directors), to the Secretary at the principal executive offices of the Corporation, (i) a completed written questionnaire (in a form provided by
the Corporation) with respect to the background,
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qualifications, stock ownership and independence of such proposed nominee, and such additional information with respect to such proposed nominee as
would be required to be provided by the Corporation pursuant to Schedule 14A if such proposed nominee were a participant in the solicitation of proxies
by the Corporation in connection with such annual or special meeting and (ii) a written representation and agreement (in form provided by the Corporation)
that such candidate for nomination (A) is not and, if elected as a director during his or her term of office, will not become a party to (1) any agreement,
arrangement or understanding with, and has not given and will not give any commitment or assurance to, any person or entity as to how such proposed
nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) or (2) any Voting Commitment that
could limit or interfere with such proposed nominee’s ability to comply, if elected as a director of the Corporation, with such proposed nominee’s fiduciary
duties under applicable law, (B) is not, and will not become a party to, any agreement, arrangement or understanding with any person or entity other than
the Corporation with respect to any direct or indirect compensation or reimbursement for service as a director that has not been disclosed therein or to the
Corporation, (C) if elected as a director of the Corporation, will comply with all applicable corporate governance, conflict of interest, confidentiality, stock
ownership and trading and other policies and guidelines of the Corporation applicable to directors and in effect during such person’s term in office as a
director (and, if requested by any candidate for nomination, the Secretary of the Corporation shall provide to such candidate for nomination all such
policies and guidelines then in effect), (D) if elected as director of the Corporation, intends to serve the entire term until the next meeting at which such
candidate would face re-election and (E) consents to being named as a nominee in the Corporation’s proxy statement pursuant to Rule 14a-4(d) under the
Exchange Act and any associated proxy card of the Corporation and agrees to serve if elected as a director.
(ii) The Board of Directors may also require any proposed candidate for nomination as a Director to furnish such other information as may
reasonably be requested by the Board of Directors in writing prior to the meeting of stockholders at which such candidate’s nomination is to be acted upon
in order for the Board of Directors to determine the eligibility of such candidate for nomination to be an independent director of the Corporation in
accordance with the Corporation’s Corporate Governance Guidelines.
(iii) A candidate for nomination as a director shall further update and supplement the materials delivered pursuant to this Section 2.6, if
necessary, so that the information provided or required to be provided pursuant to this Section 2.6 shall be true and correct as of the record date for
stockholders entitled to vote at the meeting and as of the date that is 10 business days prior to the meeting or any adjournment or postponement thereof,
and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation (or any
other office specified by the Corporation in any public announcement) not later than five business days after the record date for stockholders entitled to
vote at the meeting (in the case of the update and supplement required to be made as of such record date), and not later than eight business days prior to the
date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to
which the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as of 10 business days prior to the
meeting or any adjournment or postponement thereof). For the avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or
any other Section of these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend
any applicable deadlines hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any
proposal or to submit any new proposal, including by changing or adding nominees, matters, business or resolutions proposed to be brought before a
meeting of the stockholders.
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(iv) No candidate shall be eligible for nomination as a director of the Corporation unless such candidate for nomination and the Nominating
Person seeking to place such candidate’s name in nomination has complied with Section 2.5 and this Section 2.6, as applicable. The presiding officer at the
meeting shall, if the facts warrant, determine that a nomination was not properly made in accordance with Section 2.5 and this Section 2.6, and if he or she
should so determine, he or she shall so declare such determination to the meeting, the defective nomination shall be disregarded and any ballots cast for the
candidate in question (but in the case of any form of ballot listing other qualified nominees, only the ballots cast for the nominee in question) shall be void
and of no force or effect.
(v) Notwithstanding anything in these Bylaws to the contrary, no candidate for nomination shall be eligible to be seated as a director of the
Corporation unless nominated and elected in accordance with Section 2.5 and this Section 2.6.
2.7 Notice of Stockholders’ Meetings.
Unless otherwise provided by law, the Certificate of Incorporation or these bylaws, the notice of any meeting of stockholders shall be sent or
otherwise given in accordance with Section 8.1 of these bylaws not less than 10 nor more than 60 days before the date of the meeting to each stockholder
entitled to vote at such meeting. The notice shall specify the place, if any, date and time of the meeting, the means of remote communication, if any, by
which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called.
2.8 Quorum.
Unless otherwise provided by law, the Certificate of Incorporation or these bylaws, the holders of a majority in voting power of the stock issued and
outstanding and entitled to vote, present in person, or by remote communication, if applicable, or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders. A quorum, once established at a meeting, shall not be broken by the withdrawal of enough
votes to leave less than a quorum. If, however, a quorum is not present or represented at any meeting of the stockholders, then either (i) the person
presiding over the meeting or (ii) a majority in voting power of the stockholders entitled to vote at the meeting, present in person, or by remote
communication, if applicable, or represented by proxy, shall have power to recess the meeting or adjourn the meeting from time to time in the manner
provided in Section 2.9 of these bylaws until a quorum is present or represented. At any recessed or adjourned meeting at which a quorum is present or
represented, any business may be transacted that might have been transacted at the meeting as originally noticed.
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2.9 Adjourned Meeting; Notice.
When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given of the adjourned meeting if
the time, place, if any, thereof, and the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At any adjourned meeting, the Corporation
may transact any business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for determination of
stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix as the record date for determining stockholders entitled to notice of such
adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give notice
of the adjourned meeting to each stockholder of record entitled to vote at such meeting as of the record date so fixed for notice of such adjourned meeting.
2.10 Conduct of Business.
The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced
at the meeting by the person presiding over the meeting. The Board may adopt by resolution such rules and regulations for the conduct of the meeting of
stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board, the person presiding
over any meeting of stockholders shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe
such rules, regulations and procedures (which need not be in writing) and to do all such acts as, in the judgment of such presiding person, are appropriate
for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the person presiding over the
meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures
for maintaining order at the meeting and the safety of those present (including, without limitation, rules and procedures for removal of disruptive persons
from the meeting); (iii) limitations on attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and
constituted proxies or such other persons as the person presiding over the meeting shall determine; (iv) restrictions on entry to the meeting after the time
fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants. The presiding person at any
meeting of stockholders, in addition to making any other determinations that may be appropriate to the conduct of the meeting (including, without
limitation, determinations with respect to the administration and/or interpretation of any of the rules, regulations or procedures of the meeting, whether
adopted by the Board or prescribed by the person presiding over the meeting), shall, if the facts warrant, determine and declare to the meeting that a matter
of business was not properly brought before the meeting and if such presiding person should so determine, such presiding person shall so declare to the
meeting and any such matter or business not properly brought before the meeting shall not be transacted or considered. Unless and to the extent
determined by the Board or the person presiding over the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of
parliamentary procedure.
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2.11 Voting.
Except as may be otherwise provided in the Certificate of Incorporation, these bylaws or the DGCL, each stockholder shall be entitled to one vote
for each share of capital stock held by such stockholder.
Except as otherwise provided by the Certificate of Incorporation, at all duly called or convened meetings of stockholders at which a quorum is
present, for the election of directors, a plurality of the votes cast shall be sufficient to elect a director. Except as otherwise provided by the Certificate of
Incorporation, these bylaws, the rules or regulations of any stock exchange applicable to the Corporation, or applicable law or pursuant to any regulation
applicable to the Corporation or its securities, each other matter presented to the stockholders at a duly called or convened meeting at which a quorum is
present shall be decided by the affirmative vote of the holders of a majority in voting power of the votes cast (excluding abstentions and broker non-votes)
on such matter.
2.12 Record Date for Stockholder Meetings and Other Purposes.
In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board, and which record date shall, unless otherwise required by law, not be more than 60 days nor less than 10 days before the date of such meeting. If
the Board so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board
determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such determination. If no
record date is fixed by the Board, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close
of business on the next day preceding the day on which notice is first given, or, if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board may fix a new record date for determination of stockholders entitled to vote at the
adjourned meeting; and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier
date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.
Unless otherwise restricted by the Certificate of Incorporation, in order that the Corporation may determine the stockholders entitled to express
consent to corporate action without a meeting, the Board may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board, and which record date shall not be more than ten (10) days after the date upon which the resolution fixing
the record date is adopted by the Board. If no record date for determining stockholders entitled to express consent to corporate action without a meeting is
fixed by the Board, (i) when no prior action of the Board is required by the DGCL, the record date for such purpose shall be the first date on which a
signed consent setting forth the action taken or proposed to be taken is delivered to the Corporation in accordance with applicable law, and (ii) if prior
action by the Board is required by the DGCL, the record date for such purpose shall be at the close of business on the day on which the Board adopts the
resolution taking such prior action.
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In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment or any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of capital stock, or for the purposes of any other
lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted,
and which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any
such purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
2.13 Proxies.
Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy authorized by an instrument in writing or by a transmission permitted by law in
any manner provided under Section 212(c) of the DGCL or as otherwise provided under applicable law and filed in accordance with the procedure
established for the meeting, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.
The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL. A proxy may be in
the form of an electronic transmission that sets forth or is submitted with information from which it can be determined that the transmission was
authorized by the stockholder.
2.14 List of Stockholders Entitled to Vote.
The Corporation shall prepare, at least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting (provided, however, that if the record date for determining the stockholders entitled to vote is less than 10 days before the date of the meeting, the
list shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each stockholder. The Corporation shall not be required to include electronic mail
addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting for a period of at least 10 days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the information required to
gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the Corporation’s principal executive office. In
the event that the Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such
information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time
and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held solely by
means of remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the meeting. Such list shall
presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of shares held by each of them. Except as otherwise
provided by law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders required by this
Section 2.14 or to vote in person or by proxy at any meeting of stockholders.
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2.15 Inspectors of Election.
Before any meeting of stockholders, the Corporation shall appoint an inspector or inspectors of election to act at the meeting or its adjournment and
make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If any
person appointed as inspector or any alternate fails to appear or fails or refuses to act, then the person presiding over the meeting shall appoint a person to
fill that vacancy.
Such inspectors shall:
(i) determine the number of shares outstanding and the voting power of each, the number of shares represented at the meeting and the
validity of any proxies and ballots;
(ii) count all votes or ballots;
(iii) count and tabulate all votes;
(iv) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspector(s);
and
(v) certify its or their determination of the number of shares represented at the meeting and its or their count of all votes and ballots.
Each inspector, before entering upon the discharge of the duties of inspector, shall take and sign an oath faithfully to execute the duties of inspection
with strict impartiality and according to the best of such inspector’s ability. Any report or certificate made by the inspectors of election is prima facie
evidence of the facts stated therein. The inspectors of election may appoint such persons to assist them in performing their duties as they determine.
2.16 Delivery to the Corporation.
Whenever this Article II requires one or more persons (including a record or beneficial owner of stock) to deliver a document or information to the
Corporation or any officer, employee or agent thereof (including any notice, request, questionnaire, revocation, representation or other document or
agreement), such document or information shall be in writing exclusively (and not in an electronic transmission) and shall be delivered exclusively by
hand (including, without limitation, overnight courier service) or by certified or registered mail, return receipt requested, and the Corporation shall not be
required to accept delivery of any document not in such written form or so delivered. For the avoidance of doubt, the Corporation expressly opts out of
Section 116 of the DGCL with respect to the delivery of information and documents to the Corporation required by this Article II.
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Article III - Directors
3.1 Powers.
Except as otherwise provided by the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall be managed by or
under the direction of the Board.
3.2 Number of Directors.
Subject to the Certificate of Incorporation, the total number of directors constituting the Board shall be determined from time to time by resolution of
the Board. No reduction of the authorized number of directors shall have the effect of removing any director before that director’s term of office expires.
3.3 Election, Qualification and Term of Office of Directors.
Except as provided in Section 3.4 of these bylaws, and subject to the Certificate of Incorporation, each director, including a director elected to fill a
vacancy or newly created directorship, shall hold office until the expiration of the term of the class, if any, for which elected and until such director’s
successor is elected and qualified or until such director’s earlier death, resignation, disqualification or removal in accordance with the Certificate of
Incorporation. Directors need not be stockholders. The Certificate of Incorporation or these bylaws may prescribe qualifications for directors.
3.4 Resignation and Vacancies.
Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation. The resignation shall take effect at
the time specified therein or upon the happening of an event specified therein, and if no time or event is specified, at the time of its receipt. When one or
more directors so resigns and the resignation is effective at a future date or upon the happening of an event to occur on a future date, a majority of the
directors then in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation or resignations shall become effective, and each director so chosen shall hold office as provided in Section 3.3.
Unless otherwise provided in the Certificate of Incorporation or these bylaws, vacancies resulting from the death, resignation, disqualification or
removal of any director, and newly created directorships resulting from any increase in the authorized number of directors shall be filled (i) following the
Sunset Date, by the affirmative vote of a majority of the directors then in office, although less than a quorum, or by a sole remaining director and, (ii) until
the Sunset Date, only by the affirmative vote of the holders of at least a majority of the voting power of all of the then outstanding shares of voting stock of
the Corporation entitled to vote at an election of directors.
3.5 Place of Meetings; Meetings by Telephone.
The Board may hold meetings, both regular and special, either within or outside the State of Delaware.
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Unless otherwise restricted by the Certificate of Incorporation or these bylaws, members of the Board, or any committee designated by the Board,
may participate in a meeting of the Board, or any committee, by means of conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting pursuant to this bylaw shall constitute presence in person at
the meeting.
3.6 Regular Meetings.
Regular meetings of the Board may be held within or outside the State of Delaware and at such time and at such place as which has been designated
by the Board and publicized among all directors, either orally or in writing, by telephone, including a voice-messaging system or other system designed to
record and communicate messages, facsimile, telegraph or telex, or by electronic mail or other means of electronic transmission. No further notice shall be
required for regular meetings of the Board.
3.7 Special Meetings; Notice.
Special meetings of the Board for any purpose or purposes may be called at any time by the Chairperson of the Board, the Chief Executive Officer,
the President, the Secretary or a majority of the total number of directors constituting the Board.
Notice of the time and place of special meetings shall be:
(i) delivered personally by hand, by courier or by telephone;
(ii) sent by United States first-class mail, postage prepaid;
(iii) sent by facsimile or electronic mail; or
(iv) sent by other means of electronic transmission,
directed to each director at that director’s address, telephone number, facsimile number or electronic mail address, or other address for electronic
transmission, as the case may be, as shown on the Corporation’s records.
If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or electronic mail, or (iii) sent by other means of
electronic transmission, it shall be delivered or sent at least 24 hours before the time of the holding of the meeting. If the notice is sent by U.S. mail, it shall
be deposited in the U.S. mail at least four days before the time of the holding of the meeting. The notice need not specify the place of the meeting (if the
meeting is to be held at the Corporation’s principal executive office) nor the purpose of the meeting.
3.8 Quorum.
At all meetings of the Board, unless otherwise provided by the Certificate of Incorporation, a majority of the total number of directors shall
constitute a quorum for the transaction of business. The vote of a majority of the directors present at any meeting at which a quorum is present shall be the
act of the Board, except as may be otherwise specifically provided by statute, the Certificate of Incorporation or these bylaws. If a quorum is not present at
any meeting of the Board, then the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum is present.
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3.9 Board Action without a Meeting.
Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any action required or permitted to be taken at any meeting of the
Board, or of any committee thereof, may be taken without a meeting if all members of the Board or committee, as the case may be, consent thereto in
writing or by electronic transmission. After an action is taken, the consent or consents relating thereto shall be filed with the minutes of the proceedings of
the Board, or the committee thereof, in the same paper or electronic form as the minutes are maintained. Such action by written consent or consent by
electronic transmission shall have the same force and effect as a unanimous vote of the Board.
3.10 Fees and Compensation of Directors.
Unless otherwise restricted by the Certificate of Incorporation or these bylaws, the Board shall have the authority to fix the compensation, including
fees and reimbursement of expenses, of directors for services to the Corporation in any capacity.

Article IV - Committees
4.1 Committees of Directors.
The Board may designate one or more committees, each committee to consist, of one or more of the directors of the Corporation. The Board may
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified
from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in
the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board or in these bylaws, shall
have and may exercise all the powers and authority of the Board in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority to (i) approve or adopt, or
recommend to the stockholders, any action or matter expressly required by the DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or
repeal any bylaw of the Corporation.
4.2 Meetings and Actions of Committees.
Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of:
(i) Section 3.5 (place of meetings; meetings by telephone);
(ii) Section 3.6 (regular meetings);
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(iii) Section 3.7 (special meetings; notice);
(iv) Section 3.9 (board action without a meeting); and
(v) Section 7.14 (waiver of notice),
with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board and its members.However:
(i) the time of regular meetings of committees may be determined either by resolution of the Board or by resolution of the committee;
(ii) special meetings of committees may also be called by resolution of the Board or the chairperson of the applicable committee; and
(iii) the Board may adopt rules for the governance of any committee to override the provisions that would otherwise apply to the committee
pursuant to this Section 4.2, provided that such rules do not violate the provisions of the Certificate of Incorporation or applicable law.
4.3 Subcommittees.
Unless otherwise provided in the Certificate of Incorporation, these bylaws, the resolutions of the Board designating the committee or the charter of
such committee adopted by the Board, a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the
committee, and delegate to a subcommittee any or all of the powers and authority of the committee.

Article V - Officers
5.1 Officers.
The officers of the Corporation shall include a Chief Executive Officer, a President and a Secretary. The Corporation may also have, at the
discretion of the Board, a Chairperson of the Board, a Vice Chairperson of the Board, a Chief Financial Officer, a Treasurer, one or more Vice Presidents,
one or more Assistant Vice Presidents, one or more Assistant Treasurers, one or more Assistant Secretaries, and any such other officers as may be
appointed in accordance with the provisions of these bylaws. Any number of offices may be held by the same person. No officer need be a stockholder or
director of the Corporation.
5.2 Appointment of Officers.
The Board shall appoint the officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 5.3 of
these bylaws.
5.3 Subordinate Officers.
The Board may appoint, or empower the Chief Executive Officer or, in the absence of a Chief Executive Officer, the President, to appoint, such other
officers and agents as the business of the Corporation may require. Each of such officers and agents shall hold office for such period, have such authority,
and perform such duties as are provided in these bylaws or as the Board may from time to time determine.
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5.4 Removal and Resignation of Officers.
Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by the Board
or, except in the case of an officer chosen by the Board, by any officer upon whom such power of removal may be conferred by the Board.
Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the date of the receipt of that
notice or at any later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall not be
necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a
party.
5.5 Vacancies in Offices.
Any vacancy occurring in any office of the Corporation shall be filled as provided in Section 5.2 or Section 5.3, as applicable.
5.6 Representation of Shares of Other Corporations.
The Chairperson of the Board, the Chief Executive Officer or the President of this Corporation, or any other person authorized by the Board, the
Chief Executive Officer or the President, is authorized to vote, represent and exercise on behalf of this Corporation all rights incident to any and all shares
or voting securities of any other corporation or other person standing in the name of this Corporation. The authority granted herein may be exercised either
by such person directly or by any other person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
5.7 Authority and Duties of Officers.
All officers of the Corporation shall respectively have such authority and perform such duties in the management of the business of the Corporation
as may be provided herein or designated from time to time by the Board and, to the extent not so provided, as generally pertain to their respective offices,
subject to the control of the Board.
5.8 Compensation.
The compensation of the officers of the Corporation for their services as such shall be fixed from time to time by or at the direction of the Board. An
officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that he or she is also a director of the Corporation.
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Article VI - Records
A stock ledger consisting of one or more records in which the names of all of the Corporation’s stockholders of record, the address and number of
shares registered in the name of each such stockholder, and all issuances and transfers of stock of the corporation are recorded in accordance with
Section 224 of the DGCL shall be administered by or on behalf of the Corporation. Any records administered by or on behalf of the Corporation in the
regular course of its business, including its stock ledger, books of account, and minute books, may be kept on, or by means of, or be in the form of, any
information storage device, or method, or one or more electronic networks or databases (including one or more distributed electronic networks or
databases), provided that the records so kept can be converted into clearly legible paper form within a reasonable time and, with respect to the stock ledger,
that the records so kept (i) can be used to prepare the list of stockholders specified in Sections 219 and 220 of the DGCL, (ii) record the information
specified in Sections 156, 159, 217(a) and 218 of the DGCL, and (iii) record transfers of stock as governed by Article 8 of the Uniform Commercial Code
as adopted in the State of Delaware.

Article VII - General Matters
7.1 Execution of Corporate Contracts and Instruments.
The Board, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract or
execute any instrument in the name of and on behalf of the Corporation; such authority may be general or confined to specific instances.
7.2 Stock Certificates.
The shares of the Corporation shall be represented by certificates, provided that the Board by resolution may provide that some or all of the shares of
any class or series of stock of the Corporation shall be uncertificated. Certificates for the shares of stock, if any, shall be in such form as is consistent with
the Certificate of Incorporation and applicable law. Every holder of stock represented by a certificate shall be entitled to have a certificate signed by, or in
the name of the Corporation by, any two officers authorized to sign stock certificates representing the number of shares registered in certificate form. The
Chairperson or Vice Chairperson of the Board, Chief Executive Officer, the President, the Treasurer, any Assistant Treasurer, the Secretary or any
Assistant Secretary of the Corporation shall be specifically authorized to sign stock certificates. Any or all of the signatures on the certificate may be a
facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be
such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such
officer, transfer agent or registrar at the date of issue.
The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid
therefor. Upon the face or back of each stock certificate issued to represent any such partly paid shares, or upon the books and records of the Corporation
in the case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon
the declaration of any dividend on fully paid shares, the Corporation shall declare a dividend upon partly paid shares of the same class, but only upon the
basis of the percentage of the consideration actually paid thereon.
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7.3 Special Designation of Certificates.
If the Corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the
preferences and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or on the back of the certificate that the Corporation shall
issue to represent such class or series of stock (or, in the case of uncertificated shares, set forth in a notice provided pursuant to Section 151 of the DGCL);
provided, however, that except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing requirements, there may be set forth on the face
of back of the certificate that the Corporation shall issue to represent such class or series of stock (or, in the case of any uncertificated shares, included in
the aforementioned notice) a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the designations,
the preferences and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.
7.4 Lost Certificates.
Except as provided in this Section 7.4, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is
surrendered to the Corporation and cancelled at the same time. The Corporation may issue a new certificate of stock or uncertificated shares in the place of
any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or
destroyed certificate, or such owner’s legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made
against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
7.5 Shares Without Certificates
The Corporation may adopt a system of issuance, recordation and transfer of its shares of stock by electronic or other means not involving the
issuance of certificates, provided the use of such system by the Corporation is permitted in accordance with applicable law.
7.6 Construction; Definitions.
Unless the context requires otherwise, the general provisions, rules of construction and definitions in the DGCL shall govern the construction of
these bylaws. Without limiting the generality of this provision, the singular number includes the plural and the plural number includes the singular.
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7.7 Dividends.
The Board, subject to any restrictions contained in either (i) the DGCL or (ii) the Certificate of Incorporation, may declare and pay dividends upon
the shares of its capital stock. Dividends may be paid in cash, in property or in shares of the Corporation’s capital stock.
The Board may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper purpose and may
abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or maintaining any property of the Corporation,
and meeting contingencies.
7.8 Fiscal Year.
The fiscal year of the Corporation shall be fixed by resolution of the Board and may be changed by the Board.
7.9 Seal.
The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board. The Corporation may use the corporate
seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
7.10 Transfer of Stock.
Subject to the restrictions set forth in Section 7.12, shares of stock of the Corporation shall be transferred on the books of the Corporation only by
the holder of record thereof or by such holder’s attorney duly authorized in writing, upon surrender to the Corporation of the certificate or certificates
representing such shares endorsed by the appropriate person or persons (or by delivery of duly executed instructions with respect to uncertificated shares),
with such evidence of the authenticity of such endorsement or execution, transfer, authorization and other matters as the Corporation may reasonably
require, and accompanied by all necessary stock transfer stamps. No transfer of stock shall be valid as against the Corporation for any purpose until it shall
have been entered in the stock records of the Corporation by an entry showing the names of the persons from and to whom it was transferred.
7.11 Stock Transfer Agreements.
The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes or series of
stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes owned by such stockholders in any manner
not prohibited by the DGCL or other applicable law.
7.12 Lock-Up.
(i) Subject to Section 7.12(ii), the holders (the “Lock-up Holders”) of common stock of the Corporation issued (a) as consideration pursuant
to the mergers (including, for the avoidance of doubt, the Earnout Shares (as defined in the Business Combination Agreement)) of (1) Switchback II
Corporation, a Cayman Islands exempted company with and into the
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Corporation (the “Domestication Merger”) and (2) Maverick Merger Sub Inc., a Delaware corporation, with and into Bird Rides, Inc., a Delaware
corporation (the “Acquisition Merger” and together with the Domestication Merger, the “Transaction”) or (b) upon the issuance, vesting, settlement or
exercise of restricted stock, restricted stock units, stock options or other compensatory equity awards outstanding as of immediately following the closing
of the Acquisition Merger in respect of awards of Bird Rides, Inc. outstanding immediately prior to the closing of the Acquisition Merger (excluding, for
the avoidance of doubt, the SPAC Warrants (as defined in that certain Business Combination Agreement, entered into by and among the Corporation, Bird
Rides, Inc., Switchback II Corporation and Maverick Merger Sub Inc., dated as of May 11, 2021, as amended from time to time (the “Business
Combination Agreement”)) (such shares referred to in Section 7.12(i)(b), the “Equity Award Shares”), may not Transfer any Lock-up Shares until the end
of the Lock-up Period (the “Lock-up”). Notwithstanding the generality of the foregoing, the foregoing Lock-up restriction shall not apply to Transfers of
shares of Common Stock or any security convertible into or exercisable or exchangeable for Common Stock pursuant to a broker-assisted sale, in either
case, in order to satisfy applicable exercise price and/or tax withholding obligations that arise with respect to the Equity Award Shares; provided that, in
each case, such Transfer is made in accordance with applicable law and is permitted pursuant to the terms and conditions of (A) the applicable equity
incentive plan and any award agreement evidencing the Equity Award Shares and (B) any Company insider trading or other applicable policy.
(ii) Notwithstanding the provisions set forth in Section 7.12(i), a Lock-up Holder or its Permitted Transferee may Transfer Lock-up Shares
held by such Lock-Up Holder or Permitted Transferee during the Lock-up Period (a) to (i) the Corporation’s officers or directors, (ii) any affiliates or
family members of the Corporation’s officers or directors, or (iii) the other Lock-Up Holders or, if such Lock-up Holder or Permitted Transferee is a
corporation, partnership, limited liability company or other business entity, any direct or indirect partners, members or equity holders of such Lock-up
Holder or Permitted Transferee; (b) any affiliates of such Lock-up Holder or Permitted Transferee or any related investment funds or vehicles controlled or
managed by such persons or entities or their respective affiliates; (c) in the case of an individual, by gift to a member of the individual’s immediate family
or to a trust, the beneficiary of which is a member of the individual’s immediate family or an affiliate of such person or entity, or to a charitable
organization; (d) in the case of an individual, by virtue of laws of descent and distribution upon death of the individual; (e) in the case of an individual,
pursuant to a qualified domestic relations order; (f) in connection with any bona fide mortgage, encumbrance or pledge to a financial institution in
connection with any bona fide loan or debt transaction or enforcement thereunder, including foreclosure thereof; (g) to the Corporation; or (h) in
connection with a liquidation, merger, stock exchange, reorganization, tender offer approved by the Board or a duly authorized committee thereof or other
similar transaction which results in all of the Corporation’s stockholders having the right to exchange their shares of common stock for cash, securities or
other property subsequent to the closing date of the Acquisition Merger; provided, that in connection with any Transfer of such Lock-up Shares to a
Permitted Transferee, the restrictions and obligations contained in Section 7.12(i) will continue to apply to such Lock-up Shares after any Transfer of such
Lock-up Shares and such Permitted Transferee shall continue to be bound by such restrictions and obligations for the balance of the Lock-up Period as if
such Permitted Transferee were a Lock-up Holder hereunder.
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(iii) Notwithstanding the other provisions set forth in this Section 7.12, the Board may, in its sole discretion, determine to waive, amend, or
repeal the Lock-up obligations set forth herein; provided, that, any such waiver, amendment or repeal of any Lock-up obligations set forth herein shall
require, in addition to any other vote of the members of the Board of Directors required to take such action pursuant to these bylaws or applicable law, the
affirmative vote of the director of the Corporation that has been designated pursuant to Section 7.15(a) of the Business Combination Agreement, or if such
person is not then serving as a director of the Corporation, his or her successor.
(iv) Notwithstanding the other provisions set forth in this Section 7.12, if (a) at least 120 days have elapsed since the Acquisition Closing
Date (as defined in the Business Combination Agreement) and (B) the Lock-up Period is scheduled to end during a Blackout Period or within five Trading
Days prior to a Blackout Period (such period, the “Specified Period”), the Lock-up Period shall end 10 Trading Days prior to the commencement of the
Blackout Period (the “Blackout-Related Release”); provided that the Corporation shall announce the date of the expected Blackout-Related Release
through a major news service, or on a Form 8-K, at least two Trading Days in advance of the Blackout-Related Release; and provided further that the
Blackout- Related Release shall not occur unless the Corporation shall have publicly released its earnings results for the quarterly period during which the
Acquisition Closing (as defined in the Business Combination Agreement) occurred. For the avoidance of doubt, in no event shall the Lock-up Period end
earlier than 120 days after the Acquisition Closing Date pursuant to the Blackout- Related Release.
(v) For purposes of this Section 7.12:
(a) the term “Blackout Period” means a broadly applicable and regularly scheduled period during which trading in the Corporation’s
securities would not be permitted under the Corporation’s insider trading policy;
(b) the term “Lock-up Period” means the period beginning on the closing date of the Acquisition Merger and ending on the date that is
180 days after the closing date of the Acquisition Merger;
(c) the term “Lock-up Shares” means (i) the shares of common stock held by theLock-up Holders immediately following the closing of
the Acquisition Merger (other than shares of common stock acquired in the public market or pursuant to a transaction exempt from registration
under the Securities Act of 1933, as amended, pursuant to a subscription agreement where the issuance of common stock occurs on or after the
closing of the Acquisition Merger); (ii) the Equity Awards Shares and (iii) any equity securities of the Corporation that may be issued or
distributed or be issuable with respect to the securities referred to in clauses (i) or (ii) by way of conversion, dividend, stock split or other
distribution, merger, consolidation, exchange, recapitalization or reclassification or similar transaction; provided, that, for clarity, shares of
common stock issued in connection with the Private Placements (as defined in the Business Combination Agreement) shall not constitute
Lock-up Shares;
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(d) the term “Permitted Transferees” means, prior to the expiration of the Lock-up Period, any person or entity to whom such Lock-up
Holder is permitted to transfer such shares of common stock prior to the expiration of the Lock-up Period pursuant to Section 7.12(ii);
(e) the term “Trading Day” means a day on which the New York Stock Exchange and the Nasdaq Stock Market are open for the buying
and selling of securities; and
(f) the term “Transfer” means the (a) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any
option to purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent
position or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Exchange Act with
respect to, any security, (b) entry into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of any security, whether any such transaction is to be settled by delivery of such securities, in cash or otherwise, or
(c) public announcement of any intention to effect any transaction specified in clause (a) or (b).
7.13 Registered Stockholders.
The Corporation:
(i) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and to vote
as such owner; and
(ii) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether
or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State of Delaware.
7.14 Waiver of Notice.
Whenever notice is required to be given under any provision of the DGCL, the Certificate of Incorporation or these bylaws, a written waiver, signed
by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time of the event for
which notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the Certificate of
Incorporation or these bylaws.
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Article VIII - Notice
8.1 Delivery of Notice; Notice by Electronic Transmission.
Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the
Corporation under any provisions of the DGCL, the Certificate of Incorporation, or these bylaws may be given in writing directed to the stockholder’s
mailing address (or by electronic transmission directed to the stockholder’s electronic mail address, as applicable) as it appears on the records of the
Corporation and shall be given (1) if mailed, when the notice is deposited in the U.S. mail, postage prepaid, (2) if delivered by courier service, the earlier
of when the notice is received or left at such stockholder’s address or (3) if given by electronic mail, when directed to such stockholder’s electronic mail
address unless the stockholder has notified the Corporation in writing or by electronic transmission of an objection to receiving notice by electronic mail.
A notice by electronic mail must include a prominent legend that the communication is an important notice regarding the Corporation.
Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the
Corporation under any provision of the DGCL, the Certificate of Incorporation or these bylaws shall be effective if given by a form of electronic
transmission consented to by the stockholder to whom the notice is given. Any such consent shall be revocable by the stockholder by written notice or
electronic transmission to the Corporation. Notwithstanding the provisions of this paragraph, the Corporation may give a notice by electronic mail in
accordance with the first paragraph of this section without obtaining the consent required by this paragraph.
Any notice given pursuant to the preceding paragraph shall be deemed given:
(i)

if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;

(ii)

if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of
(A) such posting and (B) the giving of such separate notice; and

(iii) if by any other form of electronic transmission, when directed to the stockholder.
Notwithstanding the foregoing, a notice may not be given by an electronic transmission from and after the time that (1) the Corporation is unable to
deliver by such electronic transmission two consecutive notices given by the Corporation and (2) such inability becomes known to the Secretary or an
Assistant Secretary of the Corporation or to the transfer agent, or other person responsible for the giving of notice, provided, however, the inadvertent
failure to discover such inability shall not invalidate any meeting or other action.
An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of the Corporation that the notice has been given shall,
in the absence of fraud, be prima facie evidence of the facts stated therein.
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Article IX - Indemnification
9.1 Power to Indemnify in Actions, Suits or Proceedings other than Those by or in theRight of the Corporation.
Subject to Section 9.3, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation), by reason of the fact that such person is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation
serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed
to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct
was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in
or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such
person’s conduct was unlawful.
9.2 Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation.
Subject to Section 9.3, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a
director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner
such person reasonably believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of
Chancery of the State of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.
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9.3 Authorization of Indemnification.
Any indemnification under this Article IX (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the present or former director or officer is proper in the circumstances because such person has met the applicable
standard of conduct set forth in Section 9.1 or Section 9.2, as the case may be. Such determination shall be made, with respect to a person who is a director
or officer at the time of such determination, (i) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less
than a quorum, or (ii) by a committee of such directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are
no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the stockholders. Such determination shall be
made, with respect to former directors and officers, by any person or persons having the authority to act on the matter on behalf of the Corporation. To the
extent, however, that a present or former director or officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit
or proceeding described above, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by such person in connection therewith, without the necessity of authorization in the specific case.
9.4 Good Faith Defined.
For purposes of any determination under Section 9.3, a person shall be deemed to have acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable
cause to believe such person’s conduct was unlawful, if such person’s action is based on the records or books of account of the Corporation or another
enterprise, or on information supplied to such person by the officers of the Corporation or another enterprise in the course of their duties, or on the advice
of legal counsel for the Corporation or another enterprise or on information or records given or reports made to the Corporation or another enterprise by an
independent certified public accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another enterprise. The
provisions of this Section 9.4 shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met
the applicable standard of conduct set forth in Section 9.1 or 9.2, as the case may be.
9.5 Indemnification by a Court.
Notwithstanding any contrary determination in the specific case under Section 9.3, and notwithstanding the absence of any determination
thereunder, any director or officer may apply to the Court of Chancery of the State of Delaware or any other court of competent jurisdiction in the State of
Delaware for indemnification to the extent otherwise permissible under Section 9.1 or 9.2. The basis of such indemnification by a court shall be a
determination by such court that indemnification of the director or officer is proper in the circumstances because such person has met the applicable
standard of conduct set forth in Section 9.1 or Section 9.2, as the case may be. Neither a contrary determination in the specific case under Section 9.3 nor
the absence of any determination thereunder shall be a defense to such application or create a presumption that the director or officer seeking
indemnification has not met any applicable standard of conduct. Notice of any application for indemnification pursuant to this Article IX shall be given to
the Corporation promptly upon the filing of such application. If successful, in whole or in part, the director or officer seeking indemnification shall also be
entitled to be paid the expense of prosecuting such application.
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9.6 Expenses Payable in Advance.
Expenses (including attorneys’ fees) incurred by a director or officer in defending any civil, criminal, administrative or investigative action, suit or
proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the
Corporation as authorized in this Article IX. Such expenses (including attorneys’ fees) incurred by former directors and officers or other employees and
agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate.
9.7 Nonexclusivity of Indemnification and Advancement of Expenses.
The indemnification and advancement of expenses provided by, or granted pursuant to, this Article IX shall not be deemed exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under the Certificate of Incorporation, these By-Laws,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another
capacity while holding such office, it being the policy of the Corporation that indemnification of the persons specified in Section 9.1 or 9.2 shall be made
to the fullest extent permitted by law. The provisions of this Article IX shall not be deemed to preclude the indemnification of any person who is not
specified in Section 9.1 or Section 9.2 but whom the Corporation has the power or obligation to indemnify under the provisions of the DGCL, or
otherwise.
9.8 Insurance.
The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the Corporation, or is or was a
director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of
such person’s status as such, whether or not the Corporation would have the power or the obligation to indemnify such person against such liability under
the provisions of this Article IX.
9.9 Certain Definitions.
For purposes of this Article IX, references to “the Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power
and authority to indemnify its directors or officers, so that any person who is or was a director or officer of such constituent corporation, or is or was a
director or officer of such constituent corporation serving at the request of such constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article IX with respect to the
resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had continued. The term
“another enterprise” as used in this Article IX shall mean any other corporation or any partnership, joint venture, trust, employee benefit plan or other
enterprise of which such person is or was serving at the request of the Corporation as a director,
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officer, employee or agent. For purposes of this Article IX, references to “fines” shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of
the Corporation which imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in
this Article IX.
9.10 Survival of Indemnification and Advancement of Expenses.
The indemnification and advancement of expenses provided by, or granted pursuant to, this Article IX shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.
9.11 Limitation on Indemnification.
Notwithstanding anything contained in this Article IX to the contrary, except for proceedings to enforce rights to indemnification (which shall be
governed by Section 9.5), the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal
representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was
authorized or consented to by the Board of Directors of the Corporation.
9.12 Indemnification of Employees and Agents.
The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification and to the advancement
of expenses to employees and agents of the Corporation similar to those conferred in this Article IX to directors and officers of the Corporation.
9.13 Primacy of Indemnification.
Notwithstanding that a director, officer, employee or agent of the Corporation (collectively, the “Covered Persons”) may have certain rights to
indemnification, advancement of expenses and/or insurance provided by other persons (collectively, the “Other Indemnitors”), with respect to the rights to
indemnification, advancement of expenses and/or insurance set forth herein, the Corporation: (i) shall be the indemnitor of first resort (i.e., its obligations
to Covered Persons are primary and any obligation of the Other Indemnitors to advance expenses or to provide indemnification for the same expenses or
liabilities incurred by Covered Persons are secondary); and (ii) shall be required to advance the full amount of expenses incurred by Covered Persons and
shall be liable for the full amount of all liabilities, without regard to any rights Covered Persons may have against any of the Other Indemnitors. No
advancement or payment by the Other Indemnitors on behalf of Covered Persons with respect to any claim for which Covered Persons have sought
indemnification from the Corporation shall affect the immediately preceding sentence, and the Other Indemnitors shall have a right of contribution and/or
be subrogated to the extent of such advancement or payment to all of the rights of recovery of Covered Persons against the Corporation. Notwithstanding
anything to the contrary herein, the obligations of the Corporation under this Section 9.13 shall only apply to Covered Persons in their capacity as Covered
Persons.
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Article X - Amendments
The Board is expressly empowered to adopt, amend or repeal the bylaws of the Corporation. The stockholders also shall have power to adopt, amend
or repeal the bylaws of the Corporation; provided, however, that such action by stockholders shall require, in addition to any other vote required by the
Certificate of Incorporation or applicable law, the affirmative vote of the holders of at least two-thirds of the voting power of all the then-outstanding
shares of voting stock of the Corporation with the power to vote generally in an election of directors, voting together as a single class; provided, that, any
such waiver, amendment or repeal of any of the obligations contemplated by Section 7.12 shall require, in addition to any other vote of the members of the
Board of Directors required to take such action pursuant to these bylaws or applicable law, the affirmative vote of the director of the Corporation that has
been designated pursuant to Section 7.15(a) of the Business Combination Agreement, or if such person is not then serving as a director of the Corporation,
his or her successor.

Article XI - Definitions
As used in these bylaws, unless the context otherwise requires, the following terms shall have the following meanings:
An “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, including the use of, or
participation in, one or more electronic networks or databases (including one or more distributed electronic networks or databases), that creates a record
that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an
automated process.
An “electronic mail” means an electronic transmission directed to a unique electronic mail address (which electronic mail shall be deemed to include
any files attached thereto and any information hyperlinked to a website if such electronic mail includes the contact information of an officer or agent of the
Corporation who is available to assist with accessing such files and information).
An “electronic mail address” means a destination, commonly expressed as a string of characters, consisting of a unique user name or mailbox
(commonly referred to as the “local part” of the address) and a reference to an internet domain (commonly referred to as the “domain part” of the address),
whether or not displayed, to which electronic mail can be sent or delivered.
The term “person” means any individual, general partnership, limited partnership, limited liability company, corporation, trust, business trust, joint
stock company, joint venture, unincorporated association, cooperative or association or any other legal entity or organization of whatever nature, and shall
include any successor (by merger or otherwise) of such entity.
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Exhibit 31.1
CERTIFICATION
I, Travis VanderZanden, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Bird Global, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b)

[Omitted];

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

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

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: November 15, 2021

By:

/s/ Travis VanderZanden
Travis VanderZanden
Chief Executive Officer

Exhibit 31.2
CERTIFICATION
I, Yibo Ling, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Bird Global, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b)

[Omitted];

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

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

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: November 15, 2021

By:

/s/ Yibo Ling
Yibo Ling
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Bird Global Inc. (the “Company”) on Form10-Q for the period ending September 30, 2021 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: November 15, 2021

By:

/s/ Travis VanderZanden
Travis VanderZanden
Chief Executive Officer

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Bird Global, Inc. (the “Company”) on Form10-Q for the period ending September 30, 2021 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: November 15, 2021

By:

/s/ Yibo Ling
Yibo Ling
Chief Financial Officer

