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Item 4.01. Changes in Registrant’s Certifying Accountant.
Electric Last Mile Solutions, Inc. Reports Resignation of BDO and Disagreements with BDO

On February 8, 2022, BDO, LLP (“BDO”) resigned as the independent registered public accounting firm of Electric Last Mile Solutions, Inc. (the “Company”) for
the fiscal year ended December 31, 2021.

The Company has two disagreements with BDO: first, whether BDO complied with applicable auditor independence requirements of the Securities and Exchange
Commission (the “SEC”) and the Public Company Accounting Oversight Board (the “PCAOB”); and second, whether the Company has taken timely and
appropriate remedial action within the meaning of Section 10A of the Securities Exchange Act of 1934 (the “Exchange Act”).

1. Background
As the Company previously reported in its Current Report on Form 8-K filed on February 1, 2022:

e  On November 25, 2021, the Board formed a Special Committee to conduct and direct an investigation, review and analysis of certain sales by the
Company of its equity securities (the “Transactions”) to individuals associated with the Company and the corporate law, disclosure and tax consequences
of the Transactions and related issues. The Special Committee was also authorized at that time to report the resulting advice, findings and conclusions,
and proposed actions to the Board.

e In connection with this investigation, the Company confirmed, among other things, that the Company did not recognize or disclose any compensation
associated with the Transactions by our former executives.

e The Board has concluded that the previously issued consolidated financial statements of the Company’s accounting predecessor, Electric Last Mile, Inc.
(“ELMI”) included in the Company’s Registration Statement on Form S-1 (File No. 333-258146) should no longer be relied upon. The financial
statements were included in the Form S-1 in reliance on the report of BDO in its capacity as ELMI’s independent registered public accounting firm.

2. Disagreements with BDO

The Company is hereby reporting two disagreements with BDO: (i) prior to BDO’s resignation, a disagreement as to whether BDO met the relevant requirements
for auditor independence of the SEC and the PCAOB; and (ii) on the date of BDO’s resignation, a disagreement as to whether the Company has taken timely and
appropriate remedial action within the meaning of Section 10A of the Exchange Act.

Disagreement over BDO'’s compliance with the SEC’s and PCAOB’s auditor independence rules

As an independent registered public accounting firm, BDO and its associated persons were required by the SEC’s and PCAOB’s rules to be independent of the
Company throughout the audit and professional engagement period. Furthermore, under PCAOB Rule 3526(b), BDO was required to: (i) describe in writing to the
Audit Committee all relationships between BDO, BDO’s affiliates and the Company that may reasonably be thought to bear on BDO’s independence; (ii) discuss
with the Audit Committee the potential effects of any such relationships on BDO’s independence; (iii) affirm in writing to the Audit Committee that BDO is
independent under SEC and PCAOB rules; and (iv) document the substance of its discussion with the Audit Committee.

During the course of its investigation, the Special Committee identified potential concerns regarding BDO’s independence. In particular, the Special Committee
identified that BDO’s Tax Advisory Group (“BDO Tax”) had helped to create and structure the Transactions that ultimately resulted in the resignations of ELMI’s
co-founder, Jason Luo, who served as Executive Chairman of ELMI and subsequently served as Executive Chairman of the Company until his resignation on
February 1, 2022, and of Jim Taylor, our former Chief Executive Officer.




BDO Tax provided advice to Mr. Luo and his affiliates. PCAOB Rule 3522 restricts the ability of an auditor to provide non-audit services to an audit client related
to the tax treatment of a “confidential transaction” or a transaction “a significant purpose of which is tax avoidance.” Similarly, PCAOB Rule 3523 limits an
auditor’s provision of tax services to a “person in a financial reporting oversight role at the issuer audit client.”

The Special Committee also identified BDO’s failure to disclose the BDO Tax engagement in BDO’s letter to the Audit Committee dated July 15, 2021, in which
BDO purported to list relationships between the Company and BDO and its affiliates that may reasonably be thought to bear on its independence. PCAOB Rule
3526(b) provides that a registered public accounting firm must, at least annually, describe, in writing, to the audit committee of an audit client, all relationships
between the firm or any affiliates of the firm and the audit client or persons in financial reporting oversight roles at the audit client, that, as of the date of the
communication, may reasonably be thought to bear on independence.

The Company, the Audit Committee and their representatives repeatedly requested that BDO provide its independence analysis with respect to the services
provided by BDO Tax. As of the date of this report, BDO has failed to provide the requested information.

Disagreement over BDO'’s claims that the Company did not take timely and appropriate remedial action

The Company also believes that BDO wrongly claimed that the Company did not take timely and appropriate remedial action with respect to the matters reported
in its February 1 Form 8-K.

Exchange Act Section 10A requires an auditor that has detected the possible occurrence of certain “illegal acts” to, among other things, inform management and
the audit committee of such acts. In addition, under Section 10A the auditor must notify the board if the company’s management and board have not taken “timely
and appropriate remedial actions with respect to the illegal act.”

On February 8 — the date of its resignation — BDO sent a separate letter addressed to the Board invoking Section 10A and claiming that the Company had not taken
such timely and appropriate remedial action. The next day, on February 9, 2022, the Audit Committee sent a letter to BDO responding in detail to BDO’s claims.
As noted below, this correspondence is attached as exhibits to this filing.

Contrary to BDO’s claim that the Company failed to respond adequately to the discovery of the Transactions, it was the Company itself that uncovered the
Transactions and brought them to the attention of BDO. The Board formed the Special Committee and caused it to investigate the issues discussed in the February
1 Form 8-K. The Special Committee provided BDO regular updates throughout the investigation process.

BDO’s purported claim under Section 10A rings particularly hollow given BDO Tax’s role in helping to structure the Transactions — matters which ultimately
resulted in the resignation of the Company’s former Chief Executive Officer and former Executive Chairman. Indeed, BDO itself had an obligation under Section
10A(a)(2) to include in its audit “procedures designed to identify related party transactions that are material to the financial statements or otherwise require
disclosure therein.” Given that the Special Committee brought the Transactions to the attention of BDO, and not the other way around, it is not clear how BDO met
this requirement.

In sum, the Company believes BDO’s claims are directly at odds with the facts of its engagement, BDO’s involvement in and contemporary awareness of the
underlying transactions, and the regular updates that the Special Committee provided to BDO throughout the investigation process.




3. Other Matters
In addition:

e As of the date of this report, the Company has provided BDO with a copy of the statements set forth in this I[tem 4.01 and, in accordance with SEC
requirements, has requested that BDO furnish the Company with a letter addressed to the SEC stating whether BDO agrees with the statements made by
the Company with respect to the foregoing disagreements and, if not, stating the respects in which BDO does not agree. The Company has requested that
BDO provide the letter as promptly as possible so that the Company can file the letter with the SEC within ten business days after the date of this report,
as required by SEC rules.

e As ofthe date of BDO’s resignation, the Audit Committee had not determined whether to recommend or approve a change in the Company’s independent
registered public accounting firm. Correspondence with BDO regarding our prior disclosure, which has been submitted to the SEC, is attached hereto as
Exhibit 16.1 and 16.2 and incorporated herein by reference.

e For the past two fiscal years and any subsequent interim period, BDO’s report did not contain an adverse opinion or a disclaimer of opinion, and was not
qualified or modified as to uncertainty, audit scope or accounting principles. Following the announcement in the Company’s February 1 Form 8-K, BDO
noted in its Resignation Letter its belief that, in light of the foregoing, BDO’s prior opinion on the Audited Financial Statements should not be relied
upon.

e The Audit Committee has commenced a search process for a replacement independent registered public accounting firm. Upon the appointment of a
successor auditor, the Company intends to authorize BDO to respond fully to the inquiries of the successor auditor concerning the matters disclosed in
this report.

Item 8.01. Other Events.

Under its new leadership, the Company has commenced a comprehensive review of the status of the Company’s products and commercial plans, the results of
which will be reported publicly as soon as they are available. Articles published by The Detroit News on February 2, 2022 and by the Detroit Free Press on
February 9, 2022 each contained statements made by a spokesperson for the Company with respect to, among other things, the timeline for commercialization of
the Company’s products. These statements were not authorized by the Company and the Company hereby retracts such statements.

Forward-Looking Statements

This report contains forward-looking statements, and any statements other than statements of historical fact could be deemed to be forward-looking statements.
These forward-looking statements include, among other things, statements regarding the Company’s intention to restate its prior consolidated financial statements,
the expected results of the Company’s evaluation of its internal control over financial reporting and review of the status of the Company’s products and
commercial plans, and the anticipated timing of filing the Company’s periodic reports. These statements are subject to risks and uncertainties, including the risk
that the preparation of the restated consolidated financial statements or other subsequent events may require the Company to make additional adjustments to its
financial statements or may delay future filings, and actual results may differ materially from these statements. You should not place undue reliance on these
forward-looking statements, which speak only as of the date of this report. The Company undertakes no obligation to revise or update any forward-looking
statements to reflect events or circumstances after the date hereof.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

The following exhibits are filed herewith:

Exhibit

Number Description

16.1 Letter of BDO. dated February 8. 2022

16.2 Letter of the Audit Committee. dated February 9. 2022

104 Cover Page Interactive Data File (the cover page XBRL tags are embedded within the Inline XBRL document)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: February 14, 2022 ELECTRIC LAST MILE SOLUTIONS, INC.

By: /s/ Robert Song

Robert Song
Chief Financial Officer and Treasurer




Exhibit 16.1

Tel: 248-362-2100 2600 West Big Beaver, Suite
B D o Fax: 248-362-4459 600 Troy, M148084
, www.bdo.com

February 8, 2022
By Email

Brian M. Krzanich, Chairman
Richard N. Peretz, Director
David Boris, Director

Neil Goldberg, Director

Electric Last Mile Solutions, Inc.
1055 W. Square Lake Road
Troy, M1 48098

Dear Board of Directors:

BDO USA, LLP (“BDO”) is sending this letter to you pursuant to Section 10A(b)(2) of the Securities Exchange Act of 1934 (the “Act”) to report our conclusions
under that section regarding the matters discussed in Electric Last Mile Solutions, Inc.’s (the “Company”) 8-K filed February 1, 2022 (the “February 1, 8-K”).

It is BDO’s view that the February 1, 8-K contains “information indicating that an illegal act ... has or may have occurred” under Section 10A(b)(1) of the Act (the
“potential illegal act(s)”). “Illegal act” is defined in Section 10A(f) as “an act or omission that violates any law, or any rule or regulation having the force of law.”

The February 1, 8-K describes a material effect that the conduct identified therein has on the financial statements of the Company for the six months ended June
30, 2021, and the nine months ended September 30, 2021, and on the financial statements of Electric Last Mile, Inc. as of December 31, 2020.

The Company has not provided BDO with any substantive information about the matters discussed in the February 1, 8-K, including the Special Committee
Investigation identified therein.

Accordingly, BDO has concluded that the Company has not taken timely and appropriate remedial action with respect to the potential illegal act(s) and that such
failure, together with other related conduct by the Company, warrants BDO’s resignation from the audit of the Company’s financial statements for the year ended
December 31, 2021. We have separately communicated that resignation to the Company.

Please provide BDO by February 9, 2022, with a copy of the Company’s notice to the Securities Exchange Commission of the receipt of this letter, as required by
Section 10A(b)(3).

Sincerely,
BDO USA, LLP
BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part

of the international BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.



Exhibit 16.2

February 9, 2022

By Electronic Mail

BDO USA, LLP

c/o Chris Hickmann

2600 West Big Beaver, Suite 600
Troy, MI 48084

Dear BDO USA, LLP,

The Audit Committee of the Board of Directors of Electric Last Mile Solutions, Inc. (“ELMS” or the “Company”) has reviewed your letter dated February
8, 2022, which claims to report conclusions made under Section 10A(b)(2) of the Securities Exchange Act of 1934. The claims you make in your letter are directly
at odds with the facts of your engagement history, your involvement in and contemporaneous awareness of the underlying equity transactions, and your familiarity
with the Special Committee’s subsequent investigation of these transactions.

As you know, BDO USA, LLP’s Tax Advisory Group (“BDO Tax”) provided certain services to our former Executive Chairman and President, Jason
Luo, including advice with respect to structuring our accounting predecessor, Electric Last Mile, Inc. (“ELMI”), in anticipation of a potential deSPAC transaction.
ELMI separately engaged the audit group of BDO USA, LLP (“BDO USA”) in October 2020 to audit the carve-out financial statements of Electric Vehicle
Assembly Plant Operations, a carve-out component of SF Motors, Inc., and in February 2021 as ELMI’s independent registered public accounting firm. ELMI’s
proposed deSPAC transaction was announced on December 11, 2020. BDO USA audited ELMI’s balance sheet as of December 31, 2020, and the related statement
of operations and comprehensive loss, shareholders’ deficit and cash flows for the period from August 20, 2020 (inception) through December 31, 2020, which
were included in our Registration Statement on Form S-1 (File No. 333-258146) and, prior to that, in the preliminary and definitive proxy statements of Forum
Merger I1I Corporation (“Forum”) used to solicit the stockholder vote to approve the business combination between ELMI and Forum.

On November 25, 2021, our Board of Directors formed a Special Committee with the stated purpose of conducting and directing an investigation, review
and analysis of certain sales of equity securities made by and to individuals associated with the Company, the corporate law, disclosure and tax consequences of
those transactions, and other related issues. The Company notified the BDO audit engagement partner, Chris Hickmann, of the Special Committee’s formation on
November 27, 2021. On multiple occasions, representatives of the Company and the Board provided updates on the investigation to Mr. Hickmann, including on
December 16, 2021, December 23, 2021 and January 27, 2022. In fact, on at least one occasion, Mr. Hickmann expressed appreciation for the updates being
provided to him. On January 26, 2022, the Board of Directors determined that the Company’s previously issued financial statements should no longer be relied
upon. At our suggestion, Mr. Hickmann and two other BDO representatives, Jim Maloney and William Putz (who we understand are your Regional Technical
Partner and Assurance Partner, respectively), participated in the update on January 27, 2022 regarding the status of these matters.

On January 31, 2022, the Company provided BDO with a draft of the Company’s current report on Form 8-K (the “Form 8-K”) regarding leadership
changes and the Board of Directors’ non-reliance conclusion, which required the filing of the Form 8-K no later than 5:30 pm ET on February 1, 2022. BDO
provided comments on the draft Form 8-K at 2:41pm EST on February 1, 2022, less than three hours before the filing deadline for the Form 8-K, but BDO’s
comments contained multiple material inaccuracies and it was not possible to address them in advance of the filing deadline. The Company timely filed the Form
8-K on February 1, 2022 disclosing the results of the investigation and the Board’s determination that ELMI’s audited financial statements should no longer be
relied upon.




After the filing of the Form 8-K, on February 2, 2022, BDO asked to meet with our Audit Committee “to discuss the matters addressed in the Form 8-K
along with a discussion around the scope, content, and conclusions reached in the Special Committee Investigation, including a dialogue around the actions taken
related to prior management by the Company.” In my capacity as chair of our Audit Committee, I replied on February 3, 2022 that we would be happy to arrange
such a meeting but not before receiving a summary of BDO’s independence analysis, in light of the auditor independence questions raised by the tax work that
BDO Tax performed for the Company’s founder in advance of the deSPAC transaction. On February 7, 2022, the Company’s outside legal counsel requested a
response from BDO to the February 3, 2022 request to BDO and noted that the Audit Committee had made numerous requests for BDO’s independence analysis.
After receiving no response from BDO, on February 8, 2022, the Company’s outside legal counsel again asked BDO to respond to the February 3, 2022 request
and advised that BDO’s failure to provide a timely response with its independence analysis subjected the Company to the risk of additional harm. BDO eventually
did confirm its view that BDO remained independent under applicable independence rules but, to date, BDO has failed to provide any underlying analysis
regarding the independence conclusion despite the requests of February 3, February 7 and February 8, 2022.

In your letter to us of February 8, 2022, you allege that the Form 8-K contains “information indicating that an illegal act...has or may have occurred.”
However, your letter fails to indicate what allegedly illegal acts may have occurred, nor did BDO raise any such concerns previously to the Company or the Audit
Committee in the course of your audits, quarterly reviews or interactions with management and members of the Board prior to the completion of our Special
Committee’s investigation. To the extent that you claim that you were only recently made aware of the equity transactions described in the Form 8-K, we remind
you that BDO Tax was involved in structuring such transactions and that, as you have confirmed to us, BDO USA was aware of those transactions well in advance
of and in connection with completion of the audit. The transactions were contemporaneously discussed with multiple professional advisors, including
representatives of BDO.

Section 10A(b) is triggered upon detection by an auditor that an illegal act has or may have occurred. While you contend that our Form 8-K contains
“information indicating that an illegal act...has or may have occurred,” as set forth above, the Company itself brought the existence of the matters discussed in the
Form 8-K to the attention of BDO. In fact, a core purpose of the Special Committee’s investigation was to understand and, as necessary, disclose and remediate the
transactions that BDO Tax helped structure and the corresponding financial statements that BDO USA audited. Moreover, approximately five weeks after BDO
was first briefed on the status and subject of the Special Committee investigation, BDO USA requested an increase of more than 100 percent in annual audit fees,
making no mention of the allegations that suddenly appeared in your letter from yesterday.

Section 10A(b) further requires that an auditor assess whether a company’s “senior management has not taken, and the board of directors has not caused
senior management to take, timely and appropriate remedial actions with respect to the illegal act.” That is exactly what the Board did in this instance, demanding
and accepting the resignations of the Company’s chief executive officer and chairman and forcing both to surrender significant equity holdings, in addition to the
other settlement terms disclosed in the Form 8-K.

Contrary to your claim that the Company has not taken timely and appropriate remedial action with respect to possible illegal acts, the Board of Directors
formed a Special Committee to oversee an investigation into the equity transactions at issue promptly after the Audit Committee was made aware of the
transactions. The Special Committee conducted a prompt and thorough investigation, and the Company took prompt and decisive action in response, all of which
the Company has publicly disclosed in the Form 8-K.

Given BDO Tax’s role in structuring the equity transactions, BDO USA’s audit role and the regular updates received by BDO, the Company views your
letter as factually inaccurate and inconsistent with the requirements of Section 10A and BDO’s professional and legal obligations.

Respectfully yours,

/s/ Richard Peretz

Richard Peretz
Chair of the Audit Committee of the Board of
Directors of Electric Last Mile Solutions, Inc.




