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EXPLANATORY NOTE

This Amendment No. 1, dated August 9, 2023, amends our registration statement previously filed on March 1, 2023 to register 2,030,374 shares of Luminar Technologies,
Inc. (“Luminar”) Class A common stock issued to ECARX Holdings Inc. The sole purpose of Amendment No. 1 is to update the previously filed registration statement to also
register, for potential future resale, shares of Luminar’s Class A common stock recently acquired from Luminar in a private transaction pursuant to a strategic collaboration
agreement and an investment agreement with entities affiliated with Plus Automation, Inc.



The information in this preliminary prospectus is not complete and may be changed. The securities may not be sold until the registration statement filed with the
Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated August 9, 2023.
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Luminar Technologies, Inc.

PRELIMINARY PROSPECTUS

3,818,749 Shares of Class A Common Stock

This prospectus relates to the potential offer and sale from time to time by the selling stockholders (which term as used in this prospectus, includes its respective
transferees, pledgees, distributees, donees, and successors—in—interest) named herein of up to 3,818,749 shares of our Class A common stock, par value $0.0001 per share (the
“Class A common stock™), which consist of (i) 2,030,374 shares of Class A common stock acquired from us in a private transaction pursuant to an investment agreement (the
“Investment Agreement”) dated as of May 26, 2022, by and between ECARX Holdings Inc., an exempted company incorporated with limited liability in the Cayman Islands,
and Luminar Technologies, Inc. and (ii) an aggregate of 1,788,375 shares of Class A common stock acquired from us in a private transaction pursuant to a strategic
collaboration agreement and an investment agreement with entities affiliated with Plus Automation, Inc. (“Plus”).

The selling stockholders may offer, sell or distribute all or a portion of the securities hereby registered publicly or through private transactions at prevailing market prices or
at negotiated prices. We will not receive any of the proceeds from such sales of the shares of Class A common stock. We will bear all costs, expenses and fees in connection
with the registration of these securities, including with regard to compliance with state securities or “blue sky” laws. The selling stockholders will bear all commissions and
discounts, if any, attributable to their sale of shares of Class A common stock. See “Plan of Distribution” beginning on page 15 of this prospectus.

Our registration of the securities covered by this prospectus does not mean that the selling stockholders will offer or sell any of the securities.

Our Class A common stock is listed on the Nasdaq Global Select Market under the symbol “LAZR.” On August 8, 2023, the last reported sales price of our Class A
common stock was $6.71 per share.

Investing in our securities involves risks. See “Risk Factors” beginning on pageS of this prospectus to read about factors you should consider before buying our
securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2023.
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You should rely only on the information provided in this prospectus, as well as the information incorporated by reference into this prospectus and any applicable
prospectus supplement. Neither we nor the selling stockholders have authorized anyone to provide you with different information. Neither we nor the selling
stockholders are making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this
prospectus, any applicable prospectus supplement or any documents incorporated by reference is accurate as of any date other than the date of the applicable
document. Since the date of this prospectus and the documents incorporated by reference into this prospectus, our business, financial condition, results of operations
and prospects may have changed.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S—3 that we filed with the Securities and Exchange Commission (the “SEC”) using the “shelf” registration
process. Under this shelf registration process, the selling stockholders may, from time to time, sell the securities offered by them described in this prospectus. We will not
receive any proceeds from the sale by such selling stockholders of the securities offered by them described in this prospectus. The selling stockholders acquired shares of Class
A common stock from us in private transactions.

Neither we nor the selling stockholders have authorized anyone to provide you with any information or to make any representations other than those contained in this
prospectus or any applicable prospectus supplement prepared by or on behalf of us or to which we have referred you. Neither we nor the selling stockholders take responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give you. Neither we nor the selling stockholders will make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted.

This prospectus incorporates by reference, and any prospectus supplement may contain and incorporate by reference, estimates and information concerning our industry,
our business, and the market for our products and solutions, including our general expectations of our market position, market growth forecasts, our market opportunity, and size
of the markets in which we participate, that are based on industry publications, surveys, and reports that have been prepared by independent third parties. This information
involves a number of assumptions and limitations, and you are cautioned not to give undue weight to these estimates. Although we have not independently verified the accuracy
or completeness of the data contained in these industry publications, surveys, and reports, we believe the publications, surveys, and reports are generally reliable, although such
information is inherently subject to uncertainties and imprecision. The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors,
including those described in the sections titled “Risk Factors” and “Cautionary Note Regarding Forward—Looking statements” contained in this prospectus, any applicable
prospectus supplement, and under similar headings in other documents that are incorporated by reference into this prospectus. These and other factors could cause results to
differ materially from those expressed in these publications and reports. Certain information that may be included or incorporated by reference in this prospectus or any
prospectus supplement concerning our industry and the markets served by us, including our market share, is also based on our good—faith estimates derived from management’s
knowledge of the industry and other information currently available to us.

We may also provide a prospectus supplement to add information to, or update or change information contained in, this prospectus. Any statement contained in this
prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in such prospectus supplement modifies or
supersedes such statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so modified, and any statement so superseded will be
deemed not to constitute a part of this prospectus. You should read both this prospectus and any applicable prospectus supplement together with the additional information to
which we refer you in the sections of this prospectus entitled “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference.”

Unless the context indicates otherwise, references in this prospectus to the “Company,” “Luminar,” “we,” “us,” “our” and similar terms refer to Luminar Technologies, Inc.
and its consolidated subsidiaries.

Luminar, the Luminar logo and our other registered or common law trademarks, service marks or trade names appearing in this prospectus are the property of Luminar.
Solely for convenience, our trademarks, tradenames and service marks referred to in this prospectus appear without the ®, TM and SM symbols, but those references are not
intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights to these trademarks and tradenames. Other trademarks, service
marks and trade names used in this prospectus are the property of their respective owners.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement contains forward-looking statements within the meaning of 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”), that are forward—looking and as such are not
historical facts. These forward—looking statements include, without limitation, statements regarding future financial performance, business strategies, expansion plans, future
results of operations, estimated revenues, sales estimates/Order Book numbers, losses, projected costs, prospects, plans and objectives of management. These forward—looking
statements are based on our management’s current expectations, estimates, projections and beliefs, as well as a number of assumptions concerning future events, and are not
guarantees of performance. Such statements can be identified by the fact that they do not relate strictly to historical or current facts. When used in this prospectus and any
accompanying prospectus supplement, words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,” “approximately,”
“predicts,” “intends,” “plans,” “estimates,” “anticipates” or the negative version of these words or other comparable words or phrases, may identify forward—looking statements,
but the absence of these words does not mean that a statement is not forward—looking. The following factors among others, could cause actual results and future events to differ
materially from those set forth or contemplated in the forward—looking statements:

” ”

” < 2

»  our history of losses and our expectation that we will continue to incur significant expenses, including substantial R&D costs, and continuing losses for the foreseeable
future as well as our limited operating history which makes it difficult to evaluate our future prospects and the risks and challenges we may encounter; our strategic
initiatives which may prove more costly than we currently anticipate and potential failure to increase our revenue to offset these initiatives;

«  whether our lidar products are selected for inclusion in autonomous driving or ADAS systems by automotive OEMs or their suppliers, and whether we will be de—
selected by any customers;

« the lengthy period of time from a major commercial win to implementation and the risks of cancellation or postponement of the contract or unsuccessful implementation;

*  potential inaccuracies in our forward—looking estimates of certain metrics, including Order Book, our future cost of goods sold (COGS) and bill of materials (BOM) and
total addressable market;

» the discontinuation, lack of success of our customers in developing and commercializing products using our solutions or loss of business with respect to a particular
vehicle model or technology package and whether end automotive consumers will demand and be willing to pay for such features;

*  our inability to reduce and control the cost of the inputs on which we rely, which could negatively impact the adoption of our products and our profitability;

« the effect of continued pricing pressures, competition from other lidar manufacturers, automotive original equipment manufacturers (“OEMSs”) cost reduction initiatives
and the ability of automotive OEMs to re—source or cancel vehicle or technology programs which may result in lower than anticipated margins, or losses, which may
adversely affect our business;

»  general economic uncertainty and the effect of general economic conditions on our industry in particular, including the level of demand and financial performance of the
autonomous vehicle industry and market adoption of lidar as well as developments in alternative technology and the increasingly competitive environment in which we
operate, which includes established competitors and market participants that have substantially greater resources;

*  our ability to achieve technological feasibility and commercialize our software products and the requirement to continue to develop new products and product
innovations due to rapidly changing markets and government regulations of such technologies;

*  our ability to manage our growth and expand our business operations effectively, including into international markets, such as China, which exposes us to operational,
financial and regulatory risks;
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adverse impacts due to limited availability and quality of materials, supplies, and capital equipment, or dependency on third—party service providers and single-source
suppliers; the project-based nature of our orders, which can cause our results of operations to fluctuate on a quarterly and annual basis;

whether we will be able to successfully transition our engineering designs into high volume manufacturing, including our ability to transition to an outsourced
manufacturing business model and whether we and our outsourcing partners and suppliers can successfully operate complex machinery;

whether we can successfully select, execute or integrate our acquisitions; whether the complexity of our products results in undetected defects and reliability issues
which could reduce market adoption of our new products, limit our ability to manufacture, damage our reputation and expose us to product liability, warranty and other
claims; our ability to maintain and adequately manage our inventory;

our ability to maintain an effective system of internal control over financial reporting;

our ability to protect and enforce our intellectual property rights;

availability of qualified personnel, loss of highly skilled personnel and dependence on Austin Russell, our Founder, President and Chief Executive Officer;
the impact of inflation and our stock price on our ability to hire and retain highly skilled personnel;

the amount and timing of future sales and whether the average selling prices of our products could decrease rapidly over the life of the product as well as our dependence
on a few key customers, who are often large corporations with substantial negotiating power;

our ability to establish and maintain confidence in our long-term business prospects among customers and analysts and within our industry; whether we are subject to
negative publicity;

the effects of COVID-19 or other infectious diseases, health epidemics, pandemics and natural disasters on Luminar’s business;
interruption or failure of our information technology and communications systems;
cybersecurity risks to our operational systems, security systems, infrastructure, integrated software in our lidar solutions;

our ability to establish and maintain confidence in our long-term business prospects among customers and analysts and within our industry; whether we are subject to
negative publicity; and

those other factors discussed in the section entitled “Risk Factors” in this prospectus.

The forward-looking statements contained in this prospectus are based on our current expectations and beliefs concerning future developments and their potential effects
on our business. There can be no assurance that future developments affecting our business will be those that we have anticipated. These forward—looking statements involve a
number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially different from those
expressed or implied by these forward—looking statements. These risks and uncertainties include, but are not limited to, those factors described or incorporated by reference in
the section titled “Risk Factors.” Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time and it is
not possible for us to predict all such risk factors, nor can we assess the effect of all such risk factors on our business or the extent to which any factor or combination of factors
may cause actual results to differ materially from those contained in any forward—looking statements. Should one or more of these risks or uncertainties materialize, or should
any of the assumptions prove incorrect, actual results may vary in material respects from those projected in these forward—looking statements.

The forward-looking statements made by us in this prospectus and any accompanying prospectus supplement speak only as of the date of this prospectus and the
accompanying prospectus supplement. Except to the extent
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required under the federal securities laws and rules and regulations of the SEC, we disclaim any obligation to update any forward—looking statement to reflect events or
circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events. In light of these risks and uncertainties, there is no assurance
that the events or results suggested by the forward—looking statements will in fact occur, and you are cautioned not to place undue reliance on these forward—looking statements.



PROSPECTUS SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus and does not contain all of the information that you
should consider in making your investment decision. Before investing in our securities, you should carefully read this entire prospectus, including all
documents incorporated by reference herein and the information set forth under the heading “Risk Factors.” For more information, see our Annual Report
on Form 10-K for the year ended December 31, 2022, and subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of which are
incorporated by reference herein (except for information furnished on Form 8-Ks).

The Company

Luminar is a global automotive technology company ushering in a new era of vehicle safety and autonomy. Over the past decade, Luminar has been
building from the chip-level up, our light detection and ranging sensor, or lidar, which is expected to meet the demanding performance, safety, and cost
requirements to enable next generation safety, reliability and autonomous capabilities for passenger and commercial vehicles as well as other adjacent
markets.

The global mobility and e-mobility sector is increasingly focused on safety and autonomy, specifically next generation advanced driver assistance
systems, or ADAS, and highway autonomy for passenger and commercial vehicles. Our products provide increased situational awareness in a broad range of
driving environments through improved and higher confidence detection and planning at all vehicle speeds. Our portfolio encompasses sensor hardware and
in-development perception and decision-making software, as well as a high definition “3D” mapping engine, that improve existing vehicle safety features and
enable new levels of vehicle automation for passenger, commercial and other applications.

Corporate Information

We were incorporated in the State of Delaware in August 2018 as a special purpose acquisition company under the name Gores Metropoulos, Inc. On
February 5, 2019, we completed our initial public offering. On December 2, 2020, we consummated the business combination (the “Business Combination™)
pursuant to the Agreement and Plan of Merger, dated August 24, 2020, with the pre—Business Combination Luminar Technologies, Inc. (“Legacy Luminar”).
Legacy Luminar was incorporated in Delaware on March 31, 2015. In connection with the consummation of the Business Combination, we changed our name
from Gores Metropoulos, Inc. to Luminar Technologies, Inc.

Our principal executive offices are located at 2603 Discovery Drive, Suite 100, Orlando, Florida 32826. Our telephone number is (407) 900-5259. Our
website address is www.luminartech.com. Information contained on our website or connected thereto does not constitute part of, and is not incorporated by
reference into, this prospectus or the registration statement of which it forms a part.




THE OFFERING

Class A common stock that may be offered by the selling stockholders from
time to time

Use of proceeds

Risk Factors

Nasdaq Stock Market Symbol

3,818,749 shares

We will not receive any proceeds from the sale of shares of Class A common
stock by the selling stockholders.

See “Risk Factors” and other information included in this prospectus for a
discussion of factors you should consider before investing in our securities.

“ AZR”




RISK FACTOR SUMMARY

Our business is subject to numerous risks and uncertainties, including those described or incorporated by reference in the section titled ‘Risk Factors” in this prospectus
and any applicable prospectus supplement, that represent challenges that we face in connection with the successful implementation of our strategy and growth of our business.
The occurrence of one or more of the events or circumstances described in the section titled “Risk Factors” in this prospectus and any applicable prospectus supplement or
documents incorporated in this prospectus or any applicable prospectus supplement, alone or in combination with other events or circumstances, may harm our business. Such
risks include, but are not limited to, the following:

our history of losses and our expectation that we will continue to incur significant expenses, including substantial R&D costs, and continuing losses for the foreseeable
future as well as our limited operating history which makes it difficult to evaluate our future prospects and the risks and challenges we may encounter;

our strategic initiatives which may prove more costly than we currently anticipate and potential failure to increase our revenue to offset these initiatives;

whether our lidar products are selected for inclusion in autonomous driving or ADAS systems by automotive OEMs or their suppliers, and whether we will be de-
selected by any customers, and end customer adoption rates and demand for our products;

the lengthy period of time from a major commercial win to implementation and the risks of cancellation or postponement of the contract or unsuccessful implementation;

potential inaccuracies in our forward looking metrics and estimates, including our “Order Book,” and our future cost of goods sold (COGS) and bill of materials (BOM)
and total addressable market;

the discontinuation, lack of success of our customers in developing and commercializing products using our solutions or loss of business with respect to a particular
vehicle model or technology package and whether end automotive consumers will demand and be willing to pay for such features;

our inability to reduce and control the cost of the inputs on which we rely, which could negatively impact the adoption of our products and our profitability;

the effect of continued pricing pressures, competition from other lidar manufacturers, automotive original equipment manufacturers (“OEMs”) cost reduction initiatives
and the ability of automotive OEMs to re-source or cancel vehicle or technology programs which may result in lower than anticipated margins, or losses, which may
adversely affect our business;

general economic uncertainty and the effect of general economic conditions on our industry in particular, including the level of demand and financial performance of the
autonomous vehicle industry and lidar industry;

specific economic and market uncertainty regarding the autonomous vehicle industry and lidar industry as a result of competitor failures, mergers, and delays;

market adoption of lidar as well as developments in alternative technology and the increasingly competitive environment in which we operate, which includes
established competitors and market participants that have substantially greater resources;

our ability to achieve technological feasibility and commercialize our software products and the requirement to continue to develop new products and product
innovations due to rapidly changing markets and government regulations of such technologies;

our ability to manage our growth and expand our business operations effectively, including into international markets, such as China, which exposes us to operational,
financial and regulatory risks;



our sales have been primarily to customers making purchases for R&D projects and project-based orders which may cause potentially significant fluctuations in our
quarterly and annual results of operations;

adverse impacts due to limited availability and quality of materials, supplies, and capital equipment, or dependency on third-party service providers and single source
suppliers;

whether we will be able to successfully transition our engineering designs into high volume manufacturing, including our ability to transition to an outsourced
manufacturing business model and whether we and our outsourcing partners and suppliers can successfully operate complex machinery;

our ability to establish and maintain confidence in our long-term business prospects among customers and analysts and within our industry and whether we are subject to
negative publicity;

whether we can successfully select, execute or integrate our acquisitions;

whether the complexity of our products results in undetected defects and reliability issues which could reduce market adoption of our products, limit our ability to
manufacture, damage our reputation and expose us to product liability, warranty and other claims;

our ability to maintain and adequately manage our inventory;

our ability to maintain an effective system of internal control over financial reporting;

our ability to protect and enforce our intellectual property rights;

availability of qualified personnel, loss of highly skilled personnel and dependence on Austin Russell, our Founder, President and Chief Executive Officer;
the impact of inflation and our stock price on our ability to hire and retain highly skilled personnel;

the amount and timing of future sales and whether the average selling prices of our products could decrease rapidly over the life of the product as well as our dependence
on a few key customers, who are often large corporations with substantial negotiating power;

the effects of COVID-19 or other infectious diseases, health epidemics, pandemics and natural disasters on Luminar’s business;

interruption or failure of our information technology and communications systems and cybersecurity risks to our operational systems, security systems, infrastructure,
integrated software in our lidar solutions;

strict government regulation that is subject to amendment, repeal or new interpretation and our ability to comply with modified or new laws and regulations applying to
our business;

market instability exacerbated by geopolitical conflicts, including Russia and China, and including the effect of sanctions and trade restrictions that may affect supply
chain or sales opportunities;

whether the concentration of our stock ownership and voting power limits the ability of our stockholders to influence corporate matters; and

risks related to our indebtedness.



RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties discussed under the section titled “Risk Factors”
contained in our most recent Annual Report on Form 10-K and any subsequently filed Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, as well as any
amendments thereto, which are incorporated by reference into this prospectus and any applicable prospectus supplement in their entirety (except for information furnished on
Form 8-Ks), together with other information in this prospectus and any applicable prospectus supplement, and the documents incorporated by reference herein and therein,
before making an investment decision. See “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference.” Our business, financial
condition or results of operations could be materially adversely affected by the materialization of any of these risks. The trading price of our securities could decline due to the
materialization of any of these risks, and you may lose all or part of your investment. This prospectus and the documents incorporated herein by reference also contain forward-
looking statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the risks described above.



USE OF PROCEEDS

All of the securities offered by the selling stockholders pursuant to this prospectus will be sold, if at all, by the selling stockholders for their respective accounts. We will
not receive any of the proceeds from these sales.

The selling stockholders will pay any underwriting discounts and commissions and expenses incurred by the selling stockholders for brokerage, accounting, tax or legal
services or any other expenses incurred by the selling stockholders in disposing of the securities. We will bear the costs, fees and expenses incurred in effecting the registration
of the securities covered by this prospectus, including all registration and filing fees, Nasdaq listing fees and fees and expenses of our counsel and our independent registered
public accounting firm.



SELLING STOCKHOLDERS

We have prepared this prospectus to allow the selling stockholders to potentially offer and sell from time to time 3,818,749 shares of our Class A common stock for its own
account.

We are registering the offer and sale of shares of our common stock issued to the selling stockholders to satisfy certain registration obligations under the Investment
Agreement, with respect to shares issued to ECARX Holdings Inc., and under a registration rights agreement we entered into with Plus (the “Registration Rights Agreement”),
with respect to shares issued to Plus. Pursuant to the Investment Agreement, we have agreed to use commercially reasonable efforts to keep the registration statement of which
this prospectus forms a part effective until the earliest of (i) the second anniversary of the closing pursuant to the Investment Agreement, (ii) the date on which the applicable
selling stockholder ceases to hold any registrable securities issued pursuant to the Investment Agreement, or (iii) on the first date on which the applicable selling stockholder is
able to sell all of its Class A common stock of the Company issued pursuant to the Investment Agreement (or shares received in exchange therefor) under Rule 144 without the
public information, volume or manner of sale limitations of such rule. Pursuant to the Registration Rights Agreement, we have agreed to use commercially reasonable efforts to
keep the registration statement of which this prospectus forms a part effective until the earliest of (i) the date on which the applicable selling stockholder ceases to hold any
registrable securities, (ii) on the first date on which the applicable selling stockholder is able to sell all of its registrable securities under Rule 144 without the public
information, volume or manner of sale limitations of such rule, or (iii) such time as the applicable registrable securities cease to be outstanding.

The following table sets forth, as of August 9, 2023, (i) the name of each selling stockholder, (ii) the number of shares beneficially owned by each selling stockholder,
including the shares over which the selling stockholder has sole or shared voting power or investment power and also any shares that the selling stockholder has the right to
acquire within 60 days of such date through the exercise of any stock options, restricted stock units or other rights, (iii) the number of shares that may be offered under this
prospectus, and (iv) the number of shares of our Class A common stock beneficially owned by each selling stockholder assuming all of the shares covered hereby are sold. We
do not know how long the selling stockholders will hold the shares before selling them, and we currently have no agreements, arrangements, or understandings with the selling
stockholders regarding the sale or other disposition of any shares. To our knowledge, none of the selling stockholders has, or during the three years prior to the date of this
prospectus supplement has had, any position, office, or other material relationships with us or any of our affiliates other than as described in the footnotes.

The information set forth in the table below is based upon information obtained from the selling stockholders. Beneficial ownership of the selling stockholders is
determined in accordance with Rule 13d-3(d) under the Exchange Act. The percentage of shares beneficially owned prior to, and after, the offering is based on 293,291,160
shares of Class A common stock outstanding and 97,088,670 shares of Class B common stock outstanding as of July 31, 2023. None of the selling stockholders held any Class
B common stock prior to, and after, the offering.

As used in this prospectus, the term “selling stockholder” includes the selling stockholder listed in the table below and any of its transferees, pledgees, distributees, donees
and successors.

Class A Common Stock Beneficially Owned Class A Common Stock Beneficially Owned
Prior to the Offering After the Offering
Number Registered
Name Number Percentage Voting Power** for Sale Hereby Number Percentage Voting Power**
ECARX Holdings Inc. 2,030,374 * * 2,030,374 — — —
Plus Automation, Inc. 1,788,375 * * 1,788,375 — — —

*  Less than 1%.

**  Percentage of total voting power represents voting power with respect to all shares of Class A common stock and Class B common stock, as a single class. Each share of Class B common stock is entitled to
ten votes per share and each share of Class A common stock is entitled to one vote per share. For more information about the voting rights of common stock, see the section below titled “Description of
Our Capital Stock.”



DESCRIPTION OF OUR CAPITAL STOCK

The following description summarizes the most important terms of our capital stock. Because it is only a summary, it does not contain all of the information that may be
important to you, and is qualified by reference to our Second Amended and Restated Certificate of Incorporation and our Amended and Restated Bylaws, which are exhibits to
the registration statement of which this prospectus is a part. We urge you to read each of the Second Amended and Restated Certificate of Incorporation and the Amended and
Restated Bylaws in their entirety for a complete description of the rights and preferences of our securities.

General

Pursuant to the terms of the Second Amended and Restated Certificate of Incorporation, our authorized capital stock consists of:

* 715,000,000 shares of Class A common stock, $0.0001 par value per share (“Class A common stock™);

* 121,000,000 shares of Class B common stock, $0.0001 par value per share (“Class B common stock”);

* 0 shares of Class F common stock, $0.0001 par value per share (“Class F common stock”); and

* 10,000,000 shares of undesignated Preferred Stock, $0.0001 par value per share (“Preferred Stock™).

As of July 31, 2023, the Company had 293,291,160 and 97,088,670 shares of Class A and Class B common stock outstanding, respectively.
Common Stock

Voting Power

Holders of Class A common stock are entitled to one vote per share and holders of Class B common stock are entitled to ten votes per share, on all matters submitted to a
vote of stockholders. The holders of Class A common stock and Class B common stock will generally vote together as a single class on all matters submitted to a vote of
stockholders, unless otherwise required by Delaware law or the Second Amended and Restated Certificate of Incorporation. Delaware law could require either holders of Class
A common stock or Class B common stock to vote separately as a single class in the following circumstances:

« if we were to seek to amend the Second Amended and Restated Certificate of Incorporation to increase or decrease the par value of a class of the capital stock, then that
class would be required to vote separately to approve the proposed amendment; and

« if we were to seek to amend the Second Amended and Restated Certificate of Incorporation in a manner that alters or changes the powers, preferences, or special rights of
a class of capital stock in a manner that affected its holders adversely, then that class would be required to vote separately to approve the proposed amendment.

The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws established a classified board of directors that is divided into three
classes with staggered three—year terms. Only the directors in one class will be subject to election by a plurality of the votes cast at each annual meeting of stockholders, with the
directors in the other classes continuing for the remainder of their respective three—year terms. The Second Amended and Restated Certificate of Incorporation does not provide
for cumulative voting for the election of directors.

Conversion

Each outstanding share of Class B common stock is convertible at any time at the option of the holder into one share of Class A common stock. In addition, each share of
Class B common stock will convert automatically into one share of Class A common stock upon any transfer, whether or not for value, except for certain permitted transfers
described in the paragraph that immediately follows this paragraph and further described in the Second



Amended and Restated Certificate of Incorporation. Once converted into Class A common stock, the Class B common stock will not be reissued.

A transfer of Class B common stock will not trigger an automatic conversion of such stock to Class A common stock if it is a permitted transfer. A permitted transfer is a
transfer by certain holders of Class B common stock to any of the persons or entities listed in clauses “(i)” through “(v)” below, each referred to herein as a “Permitted
Transferee”, and from any such Permitted Transferee back to such holder of Class B common stock and/or any other Permitted Transferee established by or for such holder of
Class B common stock: (i) to a trust for the benefit of the holder of Class B common stock and over which such holder of Class B common stock retains sole dispositive power
and voting control, provided the holder of Class B common stock does not receive consideration in exchange for the transfer (other than as a settlor or beneficiary of such trust);
(i1) to a trust for the benefit of persons other than the holder of Class B common stock so long as the holder of Class B common stock retains sole dispositive power and voting
control, provided the holder of Class B common stock does not receive consideration in exchange for the transfer (other than as a settlor or beneficiary of such trust); (iii) to a
trust under the terms of which such holder of Class B common stock has retained a “qualified interest” within the meaning of Section 2702(b)(1) of the U.S. Tax Code, and/or a
reversionary interest so long as the holder of Class B common stock retains sole dispositive power and exclusive voting control with respect to the shares of Class B common
stock held by such trust; (iv) to an Individual Retirement Account, as defined in Section 408(a) of the U.S. Tax Code, or a pension, profit sharing, stock bonus, or other type of
plan or trust of which such holder of Class B common stock is a participant or beneficiary and which satisfies the requirements for qualification under Section 401 of the U.S.
Tax Code, so long as such holder of Class B common stock retains sole dispositive power and exclusive voting control with respect to the shares of Class B common stock held
in such account, plan, or trust; or (v) to a corporation, partnership, or limited liability company in which such holder of Class B common stock directly, or indirectly, retains sole
dispositive power and exclusive voting control with respect to the shares of Class B common stock held by such corporation, partnership, or limited liability company.

Each share of Class B common stock will convert automatically, without further action by the Company or the holder thereof, into one fully paid and nonassessable share
of Class A common stock, upon: (a) the receipt by the Company of a written request for such conversion from the holders of a majority of the Class B common stock then

outstanding, or, if later, the effective date for conversion specified in such request or (b) the occurrence of a transfer, other than a permitted transfer, of such share of Class B
common stock.

Each outstanding share of Class B common stock held by a natural person or their Permitted Transferee will convert automatically into one share of Class A common stock
upon the death or permanent disability of such holder.

Dividend Rights

Subject to preferences that may apply to any shares of Preferred Stock outstanding at the time, the holders of Class A common stock and Class B common stock are
entitled to receive dividends out of funds legally available if the Board, in its discretion, determines to issue dividends and then only at the times and in the amounts that the
Board may determine.

No Preemptive or Similar Rights

Class A common stock and Class B common stock will not be entitled to preemptive rights, and are not subject to conversion (except as noted above), redemption or
sinking fund provisions.

Right to Receive Liquidation Distrib

If the Company becomes subject to a liquidation, dissolution or winding—up, the assets legally available for distribution to the stockholders would be distributable ratably
among the holders of Class A common stock and Class B common stock and any participating Preferred Stock outstanding at that time, subject to prior satisfaction of all
outstanding debt and liabilities and the preferential rights of and the payment of liquidation preferences, if any, on any outstanding shares of Preferred Stock.



Fully Paid and Non—Assessable
All of the outstanding shares of Class A common stock and Class B common stock will be fully paid and non—assessable.
Preferred Stock

Our board of directors (the “Board”) is authorized, subject to limitations prescribed by Delaware law, to issue Preferred Stock in one or more series, to establish from time
to time the number of shares to be included in each series, and to fix the designation, vesting, powers, preferences, and rights of the shares of each series and any of its
qualifications, limitations, or restrictions, in each case without further vote or action by the stockholders. The Board can also increase or decrease the number of shares of any
series of Preferred Stock, but not below the number of shares of that series then outstanding, without any further vote or action by the stockholders.

The Board may authorize the issuance of Preferred Stock with voting or conversion rights that could adversely affect the voting power or other rights of the holders of
Class A common stock and Class B common stock. The issuance of Preferred Stock, while providing flexibility in connection with possible acquisitions and other corporate
purposes, could, among other things, have the effect of delaying, deferring, or preventing a change in control of the Company and may adversely affect the market price of Class
A common stock and the voting and other rights of the holders of Class A common stock and Class B common stock.

Anti-Takeover Provisions

Some provisions of Delaware law, the Second Amended and Restated Certificate of Incorporation, and Amended and Restated Bylaws contain provisions that could make
the following transactions more difficult: an acquisition of the Company by means of a tender offer; an acquisition of the Company by means of a proxy contest or otherwise; or
the removal of incumbent officers and directors. It is possible that these provisions could make it more difficult to accomplish or could deter transactions that stockholders may
otherwise consider to be in their best interest or in the Company’s best interests, including transactions that provide for payment of a premium over the market price for the
Company’s shares.

These provisions, summarized below, are intended to discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to encourage
persons seeking to acquire control of the Company to first negotiate with the Board. We believe that the benefits of the increased protection of the Company’s potential ability to
negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure the Company outweigh the disadvantages of discouraging these proposals because
negotiation of these proposals could result in an improvement of their terms.

Delaware Law

The Company is subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, Section 203 prohibits a publicly held Delaware
corporation from engaging in a business combination with an interested stockholder for a period of three years following the date on which the person became an interested
stockholder unless:

*  prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder;

+ the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the voting stock outstanding, but not the outstanding voting stock owned by the interested stockholder, (i) shares owned by persons who are directors and
also officers and (ii) shares owned by employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject
to the plan will be tendered in a tender or exchange offer; or

*  ator subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation and authorized at an annual or special
meeting of stockholders, and not by
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written consent, by the affirmative vote of at least two—thirds of the outstanding voting stock that is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction or series of transactions together resulting in a financial benefit to the
interested stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years prior to the determination of interested
stockholder status, did own 15% or more of a corporation’s outstanding voting stock. We expect the existence of this provision to have an anti-takeover effect with respect to
transactions the Board does not approve in advance. We also anticipate that Section 203 may also discourage attempts that might result in a premium over the market price for
the shares of common stock held by stockholders.

Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provisions

The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws include a number of provisions that could deter hostile takeovers or
delay or prevent changes in control of the Company’s management team, including the following:

Dual Class Common Stock. The Second Amended and Restated Certificate of Incorporation provides for a dual class common stock structure pursuant to which holders
of Class B common stock will have the ability to control the outcome of matters requiring stockholder approval (even if they own significantly less than a majority of the
shares of outstanding Class A common stock), including the election of directors and significant corporate transactions, such as a merger or other sale of the Company or
its assets. Directors, executive officers, and employees, and their respective affiliates, may have the ability to exercise significant influence over those matters.

Board of Directors Vacancies. The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws authorize only the Board to fill vacant
directorships, including newly created seats. In addition, the number of directors constituting the Board is permitted to be set only by a resolution adopted by a majority
vote of the Whole Board (as defined in the Second Amended and Restated Certificate of Incorporation). These provisions prevent a stockholder from increasing the size
of the Board and then gaining control of the Board by filling the resulting vacancies with its own nominees. This makes it more difficult to change the composition of the
Board but promotes continuity of management.

Classified Board. The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that the Board is divided into three classes
of directors. The existence of a classified board of directors could discourage a third—party from making a tender offer or otherwise attempting to obtain control of the
Company as it is more difficult and time consuming for stockholders to replace a majority of the directors on a classified board of directors.

Directors Removed Only for Cause. The Second Amended and Restated Certificate of Incorporation provides that stockholders may remove directors only for cause.

Supermajority Requirements for Amendments of The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws The Second
Amended and Restated Certificate of Incorporation further provides that the affirmative vote of holders of at least two—thirds of the voting power of all of the then—
outstanding shares of voting stock will be required to amend certain provisions of the Second Amended and Restated Certificate of Incorporation, including provisions
relating to the classified Board, the size of the Board, removal of directors, special meetings, actions by written consent, and designation of Preferred Stock. In addition,
the affirmative vote of holders of 75% of the voting power of each of the then—outstanding Class A common stock and Class B common stock, voting separately by
class, is required to amend the provisions of the Second Amended and Restated Certificate of Incorporation relating to the terms of the Class B common stock. The
affirmative vote of holders of at least two—thirds of the voting power of all of the then—outstanding shares of voting stock is required to amend or repeal the Amended
and Restated Bylaws, although the Amended and Restated Bylaws may be amended by a simple majority vote of the Board.



Stockholder Action, Special Meeting of Stockholders. The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that
special meetings of stockholders may be called only by a majority of the Whole Board, the chairman of the Board, or the chief executive officer, thus prohibiting a
stockholder from calling a special meeting. The Second Amended and Restated Certificate of Incorporation provides that the stockholders may not take action by written
consent, but may only take action at annual or special meetings of stockholders. As a result, holders of capital stock are not able to amend the Amended and Restated
Bylaws or remove directors without holding a meeting of stockholders called in accordance with the Amended and Restated Bylaws. These provisions might delay the
ability of stockholders to force consideration of a proposal or for stockholders to take any action, including the removal of directors.

Notice Requirements for Stockholder Proposals and Director Nominations. The Amended and Restated Bylaws provide advance notice procedures for stockholders
seeking to bring business before the annual meeting of stockholders or to nominate candidates for election as directors at the annual meeting of stockholders. The
Amended and Restated Bylaws also specify certain requirements regarding the form and content of a stockholder’s notice. These provisions might preclude stockholders
from bringing matters before the annual meeting of stockholders or from making nominations for directors at the annual meeting of stockholders if the proper procedures
are not followed. We expect that these provisions might also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own
slate of directors or otherwise attempting to obtain control of the Company.

No Cumulative Voting. The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless a corporation’s certificate
of incorporation provides otherwise. The Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws do not provide for cumulative
voting.

Issuance of Undesignated Preferred Stock The Board will have the authority, without further action by the stockholders, to issue up to 10,000,000 shares of undesignated
preferred stock with rights and preferences, including voting rights, designated from time to time by the Board. The existence of authorized but unissued shares of
Preferred Stock will enable the Board to render more difficult or to discourage an attempt to obtain control of the Company by means of a merger, tender offer, proxy
contest, or other means.

Choice of Forum. The Second Amended and Restated Certificate of Incorporation provides that the Chancery Court (or, if and only if the Chancery Court lacks subject
matter jurisdiction, any state court located within the State of Delaware or, if and only if all such state courts lack subject matter jurisdiction, the federal district court for
the District of Delaware) will be the exclusive forum for the following types of actions or proceedings under Delaware statutory or common law: (1) any derivative
action or proceeding brought on behalf of the Company; (2) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any current or former
director, officer, or other employee of the Company or any stockholder to the Company or the Company’s stockholders; (3) any action or proceeding asserting a claim
against the Company or any current or former director, officer or other employee of the Company or any stockholder in such stockholder’s capacity as such arising out
of or pursuant to any provision of the DGCL, the Second Amended and Restated Certificate of Incorporation or the Amended and Restated Bylaws; (4) any action or
proceeding to interpret, apply, enforce or determine the validity of the Second Amended and Restated Certificate of Incorporation or the Amended and Restated Bylaws
(including any right, obligation or remedy thereunder); (5) any action or proceeding as to which the DGCL confers jurisdiction to the Chancery Court; and (6) any action
asserting a claim against the Company or any director, officer or other employee of the Company or any stockholder, governed by the internal affairs doctrine, in all
cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties named as defendants. The provisions
would not apply to suits brought to enforce a duty or liability created by the Securities Act, the Exchange Act, or any other claim for which the U.S. federal courts have
exclusive jurisdiction. Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all such Securities Act actions.
Accordingly, both state and federal courts have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the
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threat of inconsistent or contrary rulings by different courts, among other considerations, the Second Amended and Restated Certificate of Incorporation provides that

the federal district courts of the United States of America will be the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities
Act.

While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other
than those designated in the exclusive forum provisions. In such instance, we would expect to vigorously assert the validity and enforceability of the exclusive forum provisions
of the Second Amended and Restated Certificate of Incorporation. This may require significant additional costs associated with resolving such action in other jurisdictions and
there can be no assurance that the provisions will be enforced by a court in those other jurisdictions.

Limitation of Liability and Indemnification

The Amended and Restated Bylaws provide that the Company will indemnify its directors and officers, and may indemnify its employees and other agents, to the fullest
extent permitted by Delaware law.

Delaware law prohibits the Second Amended and Restated Certificate of Incorporation from limiting the liability of the Company’s directors for the following:
* any breach of the director’s duty of loyalty to the Company or to its stockholders;

e acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

* unlawful payment of dividends or unlawful stock repurchases or redemptions; and

*  any transaction from which the director derived an improper personal benefit.

If Delaware law is amended to authorize corporate action further eliminating or limiting the personal liability of a director, then the liability of the Company’s directors will
be eliminated or limited to the fullest extent permitted by Delaware law, as so amended. The Second Amended and Restated Certificate of Incorporation does not eliminate a
director’s duty of care and, in appropriate circumstances, equitable remedies, such as injunctive or other forms of non—monetary relief, remain available under Delaware law.
This provision also does not affect a director’s responsibilities under any other laws, such as the federal securities laws or other state or federal laws. Under the Amended and
Restated Bylaws, the Company can purchase insurance on behalf of any person whom it is required or permitted to indemnify.

In addition to the indemnification required in the Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, the Company has entered
into an indemnification agreement with each member of the Board and each of its officers. These agreements provide for the indemnification of the Company’s directors and
officers for certain expenses and liabilities incurred in connection with any action, suit, proceeding or alternative dispute resolution mechanism, or hearing, inquiry or
investigation that may lead to the foregoing, to which they are a party or other participant, or are threatened to be made a party or other participant, by reason of the fact that
they are or were a director, officer, employee, agent or fiduciary of the Company, by reason of any action or inaction by them while serving as an officer, director, agent or
fiduciary, or by reason of the fact that they were serving at the Company’s request as a director, officer, employee, agent or fiduciary of another entity. In the case of an action
or proceeding by or in the right of the Company, no indemnification will be provided for any claim where a court determines that the indemnified party is prohibited from
receiving indemnification. We believe that these charter and bylaw provisions and indemnification agreements are necessary to attract and retain qualified persons as directors
and officers.

The limitation of liability and indemnification provisions in the Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws may discourage
stockholders from bringing a lawsuit against directors for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against directors and
officers, even though an action, if successful, might benefit the Company and its stockholders.



Moreover, a stockholder’s investment may be harmed to the extent the Company pays the costs of settlement and damage awards against directors and officers pursuant to these
indemnification provisions.

Listing of Securities
Our Class A common stock is listed on the Nasdaq Global Select Market under the symbol “LAZR.”
Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is American Stock Transfer & Trust Company, LLC.



PLAN OF DISTRIBUTION

The selling stockholders may offer and sell, from time to time, their shares of Class A common stock covered by this prospectus. The selling stockholders will act
independently of us in making decisions with respect to the timing, manner and size of each sale. Such sales may be made on one or more exchanges or in the over-the-counter
market or otherwise, at prices and under terms then prevailing or at prices related to the then current market price or in negotiated transactions. The selling stockholders may sell
their securities by one or more of, or a combination of, the following methods:

*  purchases by a broker-dealer as principal and resale by such broker—dealer for its own account pursuant to this prospectus;
» ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

*  block trades in which the broker-dealer so engaged will attempt to sell the shares or warrants as agent but may position and resell a portion of the block as principal to
facilitate the transaction;

*  an over-the-counter distribution in accordance with the rules of Nasdag;

« through trading plans entered into by a selling stockholder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of an offering pursuant to this
prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on the basis of parameters described in such trading plans;

«  distribution to employees, members, partners or stockholders of the selling stockholders;
* in privately negotiated transactions; and
«  through a combination of any of the above methods of sale, as described below, or any other method permitted pursuant to applicable law.

The selling stockholders may also sell all or any shares in open market transactions under Rule 144 under the Securities Act or Section 4(a)(1) under the Securities Act, if
available, rather than under this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other broker dealers to participate in sales. The selling stockholders and any broker-dealers or agents
that are involved in selling the shares may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any
commissions received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or
discounts under the Securities Act.

The selling stockholders have informed us that, except as set forth below, they do not have any agreement or understanding, directly or indirectly, with any person to
distribute the Class A common stock. If any selling stockholder notifies us that a material arrangement has been entered into with a broker-dealer for the sale of shares through a
block trade, special offering or secondary distribution or a purchase by a broker or dealer, to the extent required, of our Class A common stock to be sold, the respective
purchase prices and public offering prices, the names of any agent, dealer or underwriter, and any applicable discounts, commissions, concessions or other compensation with
respect to a particular offer will be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes
this prospectus.

A selling stockholder that is an entity may elect to make an in-kind distribution of Class A common stock to its members, partners or shareholders pursuant to the
registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members, partners or shareholders are not affiliates of ours, such
members, partners or shareholders would thereby receive freely tradable shares of Class A common stock pursuant to the distribution through a registration statement.

In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered or licensed brokers or
dealers. In addition, in certain states the securities may



not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is
complied with.

We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of securities in the market and to the
activities of the selling stockholders and their affiliates. In addition, we will make copies of this prospectus available to the selling stockholders for the purpose of satisfying the
prospectus delivery requirements of the Securities Act. The selling stockholders may indemnify any broker-dealer that participates in transactions involving the sale of the
securities against certain liabilities, including liabilities arising under the Securities Act.

Certain agents, underwriters and dealers, and their associates and affiliates, may be customers of, have borrowing relationships with, engage in other transactions with, or
perform services, including investment banking services, for us or one or more of our respective affiliates and/or the selling stockholders or one or more of their respective
affiliates in the ordinary course of business for which they receive compensation.

There can be no assurance that any selling stockholder will sell any or all of the shares of Class A common stock registered pursuant to the shelf registration statement, of
which this prospectus forms a part. We are required to pay all fees and expenses incident to the registration of the shares. We have agreed to indemnify the selling stockholders
against certain losses, claims, damages and liabilities, including liabilities under the Securities Act. We may be indemnified by the selling stockholders against civil liabilities,
including liabilities under the Securities Act that may arise from written information furnished to us by the selling stockholders specifically for use in this prospectus.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of certain U.S. federal income tax considerations generally applicable to the ownership and disposition of our Class A common
stock, which we refer to collectively as our securities. This summary is based upon U.S. federal income tax law as of the date of this prospectus, which is subject to change or
differing interpretations, possibly with retroactive effect. This summary does not discuss all aspects of U.S. federal income taxation that may be important to particular investors
in light of their individual circumstances, including investors subject to special tax rules (e.g., financial institutions, insurance companies, broker-dealers, dealers or traders in
securities, tax-exempt organizations (including private foundations), taxpayers that have elected mark-to-market accounting, S corporations, regulated investment companies,
real estate investment trusts, passive foreign investment companies, controlled foreign corporations, U.S. Holders (as defined below) that will hold Class A common stock as
part of a straddle, hedge, conversion, or other integrated transaction for U.S. federal income tax purposes, expatriates or former long-term residents of the United States, or
investors that have a functional currency other than the U.S. dollar), all of whom may be subject to tax rules that differ materially from those summarized below. This summary
does not discuss other U.S. federal tax consequences (e.g., estate or gift tax), any state, local, or non-U.S. tax considerations or the Medicare tax or alternative minimum tax. In
addition, this summary is limited to investors that will hold our securities as “capital assets” (generally, property held for investment) under the Internal Revenue Code of 1986,
as amended (the “Code”), and that acquire our Class A common stock for cash pursuant to this prospectus. No ruling from the IRS has been or will be sought regarding any
matter discussed herein. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax aspects set forth below.

For purposes of this summary, a “U.S. Holder” is a beneficial holder of securities who or that, for U.S. federal income tax purposes is:

« anindividual who is a United States citizen or resident of the United States;

*  acorporation or other entity treated as a corporation for United States federal income tax purposes created in, or organized under the law of, the United States or any
state or political subdivision thereof;

*  an estate the income of which is includible in gross income for United States federal income tax purposes regardless of its source; or

e atrust (A) the administration of which is subject to the primary supervision of a United States court and which has one or more United States persons (within the
meaning of the Code) who have the authority to control all substantial decisions of the trust or (B) that has in effect a valid election under applicable Treasury
regulations to be treated as a United States person.

A “non-U.S. Holder” is a beneficial holder of securities who or that is neither a U.S. Holder nor an entity or arrangement treated as a partnership for U.S. federal income tax
purposes.

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our securities, the tax treatment of a partner,
member or other beneficial owner in such partnership will generally depend upon the status of the partner, member or other beneficial owner, the activities of the partnership
and certain determinations made at the partner, member or other beneficial owner level. If you are a partner, member or other beneficial owner of a partnership holding our
securities, you are urged to consult your tax advisor regarding the tax consequences of the ownership and disposition of our securities.

THIS DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE.
PROSPECTIVE HOLDERS SHOULD CONSULT THEIR TAX ADVISORS CONCERNING THE U.S. FEDERAL INCOME TAX CONSEQUENCES TO THEM OF
OWNING AND DISPOSING OF OUR SECURITIES, AS WELL AS THE APPLICATION OF ANY, STATE, LOCAL AND NON-U.S. INCOME, ESTATE AND OTHER

TAX CONSIDERATIONS.
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U.S. Holders
Taxation of Distributions

If we pay distributions (other than certain distributions of our capital stock or rights to acquire our capital stock) to U.S. Holders of shares of our Class A common stock,
such distributions generally will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. Distributions in excess of our current and accumulated earnings and profits will constitute a return of capital that will be applied
against and reduce (but not below zero) the U.S. Holder’s adjusted tax basis in our Class A common stock. Any remaining excess will be treated as gain realized on the sale or
other disposition of the Class A common stock and will be treated as described under “U.S. Holders—Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of
Class A common stock” below.

Dividends we pay to a U.S. Holder that is a taxable corporation will generally qualify for the dividends received deduction if the requisite holding period is satisfied. With
certain exceptions (including dividends treated as investment income for purposes of investment interest deduction limitations), and provided certain holding period
requirements are met, dividends we pay to a non-corporate U.S. Holder will generally constitute “qualified dividends” that will be subject to tax at the maximum tax rate
accorded to long-term capital gains. If the holding period requirements are not satisfied, a corporation may not be able to qualify for the dividends received deduction and
would have taxable income equal to the entire dividend amount, and non-corporate holders may be subject to tax on such dividend at ordinary income tax rates instead of the
preferential rates that apply to qualified dividend income.

Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of Class A Common Stock

A U.S. Holder generally will recognize gain or loss on the sale, taxable exchange or other taxable disposition of our Class A common stock. Any such gain or loss will be
capital gain or loss, and will be long-term capital gain or loss if the U.S. Holder’s holding period for the Class A common stock so disposed of exceeds one year. The amount of
gain or loss recognized will generally be equal to the difference between (1) the sum of the amount of cash and the fair market value of any property received in such disposition
and (2) the U.S. Holder’s adjusted tax basis in its Class A common stock so disposed of. A U.S. Holder’s adjusted tax basis in its Class A common stock will generally equal
the U.S. Holder’s acquisition cost for such Class A common stock, less any prior distributions treated as a return of capital. The deductibility of capital losses is subject to
limitations. Long-term capital gains recognized by non-corporate U.S. Holders are generally eligible for reduced rates of tax. If the U.S. Holder’s holding period for the Class A
common stock so disposed of is one year or less, any gain on a sale or other taxable disposition of the shares would be subject to short-term capital gain treatment and would be
taxed at ordinary income tax rates. The deductibility of capital losses is subject to limitations.

Information Reporting and Backup Withholding

In general, information reporting requirements may apply to dividends paid to a U.S. Holder and to the proceeds of the sale or other disposition of shares of Class A
common stock, unless the U.S. Holder is an exempt recipient. Backup withholding may apply to such payments if the U.S. Holder fails to provide a taxpayer identification
number, a certification of exempt status or has been notified by the IRS that it is subject to backup withholding (and such notification has not been withdrawn).

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a credit against a U.S. Holder’s U.S. federal
income tax liability and may entitle such holder to a refund, provided the required information is timely furnished to the IRS.

Non-U.S. Holders
Taxation of Distributions

In general, any distributions we make to a non-U.S. Holder of shares of our Class A common stock (other than certain distributions of our capital stock or rights to acquire
our capital stock), to the extent paid out of our current or
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accumulated earnings and profits (as determined under U.S. federal income tax principles), will constitute dividends for U.S. federal income tax purposes and, provided such
dividends are not effectively connected with the non-U.S. Holder’s conduct of a trade or business within the United States, we will be required to withhold tax from the gross
amount of the dividend at a rate of 30%, unless such non-U.S. Holder is eligible for a reduced rate of withholding tax under an applicable income tax treaty and provides proper
certification of its eligibility for such reduced rate (usually on an IRS Form W-8BEN or W-8BEN-E, as applicable). Any distribution not constituting a dividend will be treated
first as reducing (but not below zero) the non-U.S. Holder’s adjusted tax basis in its shares of our Class A common stock and, to the extent such distribution exceeds the non-
U.S. Holder’s adjusted tax basis, as gain realized from the sale or other disposition of the Class A common stock, which will be treated as described under “Non-U.S. Holders—
Gain on Sale, Taxable Exchange or Other Taxable Disposition of Class A Common Stock” below. In addition, if we determine that we are likely to be classified as a “United
States real property holding corporation” (see “Non-U.S. Holders—Gain on Sale, Exchange or Other Taxable Disposition of Class A Common Stock below), we will withhold
15% of any distribution that exceeds our current and accumulated earnings and profits.

Dividends we pay to a non-U.S. Holder that are effectively connected with such non-U.S. Holder’s conduct of a trade or business within the United States (or if a tax treaty
applies are attributable to a U.S. permanent establishment or fixed base maintained by the non-U.S. Holder) will generally not be subject to U.S. withholding tax, provided such
non-U.S. Holder complies with certain certification and disclosure requirements (generally by providing an IRS Form W-8ECI). Instead, such dividends generally will be
subject to U.S. federal income tax, net of certain deductions, at the same individual or corporate rates applicable to U.S. Holders. If the non-U.S. Holder is a corporation,
dividends that are effectively connected income may also be subject to a “branch profits tax” at a rate of 30% (or such lower rate as may be specified by an applicable income
tax treaty).

Gain on Sale, Exchange or Other Taxable Disposition of Class A Common Stock

A non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax in respect of gain recognized on a sale, taxable exchange or other taxable
disposition of our Class A common stock, unless:

« the gain is effectively connected with the conduct of a trade or business by the non-U.S. Holder within the United States (and, if an applicable tax treaty so requires, is
attributable to a U.S. permanent establishment or fixed base maintained by the non-U.S. Holder);

*  the non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition and certain other conditions are met; or

*  we are or have been a “United States real property holding corporation” for U.S. federal income tax purposes at any time during the shorter of the five-year period ending
on the date of disposition or the period that the non-U.S. Holder held our Class A common stock and, in the case where shares of our Class A common stock are
regularly traded on an established securities market, the non-U.S. Holder has owned, directly or constructively, more than 5% of our Class A common stock at any time
within the shorter of the five-year period preceding the disposition or such Non-U.S. holder’s holding period for the shares of our Class A common stock. There can be
no assurance that our Class A common stock will be treated as regularly traded on an established securities market for this purpose.

Gain described in the first bullet point above will be subject to tax at generally applicable U.S. federal income tax rates as if the non-U.S. Holder were a U.S. resident. Any
gains described in the first bullet point above of a non-U.S. Holder that is a foreign corporation may also be subject to an additional “branch profits tax” at a 30% rate (or lower
applicable treaty rate). Gain described in the second bullet point above will generally be subject to a flat 30% U.S. federal income tax. Non-U.S. Holders are urged to consult
their tax advisors regarding possible eligibility for benefits under income tax treaties.

If the third bullet point above applies to a non-U.S. Holder and applicable exceptions are not available, gain recognized by such holder on the sale, exchange or other
disposition of our Class A common stock will be subject to tax at generally applicable U.S. federal income tax rates. In addition, a buyer of our Class A common stock from
such holder may be required to withhold U.S. income tax at a rate of 15% of the amount realized upon such
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disposition. We will be classified as a United States real property holding corporation if the fair market value of our “United States real property interests” equals or exceeds
50% of the sum of the fair market value of our worldwide real property interests plus our other assets used or held for use in a trade or business, as determined for U.S. federal
income tax purposes. We do not believe we currently are or will become a United States real property holding corporation, however there can be no assurance in this regard.
Non-U.S. Holders are urged to consult their tax advisors regarding the application of these rules.

Foreign Account Tax Compliance Act

Provisions of the Code and Treasury Regulations and administrative guidance promulgated thereunder commonly referred as the “Foreign Account Tax Compliance Act”
(“FATCA”) generally impose withholding at a rate of 30% in certain circumstances on dividends (including constructive dividends) in respect of our securities which are held
by or through certain foreign financial institutions (including investment funds), unless any such institution (1) enters into, and complies with, an agreement with the IRS to
report, on an annual basis, information with respect to interests in, and accounts maintained by, the institution that are owned by certain U.S. persons and by certain non-U.S.
entities that are wholly or partially owned by U.S. persons and to withhold on certain payments, or (2) if required under an intergovernmental agreement between the United
States and an applicable foreign country, reports such information to its local tax authority, which will exchange such information with the U.S. authorities. An
intergovernmental agreement between the United States and an applicable foreign country may modify these requirements. Accordingly, the entity through which our securities
are held will affect the determination of whether such withholding is required. Similarly, dividends in respect of our securities held by an investor that is a non-financial non-
U.S. entity that does not qualify under certain exceptions will generally be subject to withholding at a rate of 30%, unless such entity either (1) certifies to us or the applicable
withholding agent that such entity does not have any “substantial United States owners” or (2) provides certain information regarding the entity’s “substantial United States
owners,” which will in turn be provided to the U.S. Department of Treasury. Withholding under FATCA was scheduled to apply to payments of gross proceeds from the sale or
other disposition of property that produces U.S.-source interest or dividends, however, the IRS released proposed regulations that, if finalized in their proposed form, would
eliminate the obligation to withhold on such gross proceeds. Although these proposed Treasury Regulations are not final, taxpayers generally may rely on them until final
Treasury Regulations are issued. Prospective investors should consult their tax advisors regarding the possible implications of FATCA on their investment in our securities.

Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with payments of dividends and the proceeds from a sale or other disposition of shares of Class A common
stock. A non-U.S. Holder may have to comply with certification procedures to establish that it is not a United States person in order to avoid information reporting and backup
withholding requirements. The certification procedures required to claim a reduced rate of withholding under a treaty generally will satisfy the certification requirements
necessary to avoid the backup withholding as well. Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a non-U.S. Holder
will be allowed as a credit against such holder’s U.S. federal income tax liability and may entitle such holder to a refund, provided that the required information is timely
furnished to the IRS.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Orrick, Herrington & Sutcliffe LLP. Certain attorneys with Orrick, Herrington & Sutcliffe LLP
and certain funds affiliated with the firm own and/or have an indirect interest in shares of Class A common stock, which represent less than 1% of our Class A common stock.
Any underwriters or agents will be advised about other issues relating to the offering by counsel to be named in the applicable prospectus supplement.

EXPERTS

The financial statements of Luminar Technologies, Inc. incorporated by reference in this prospectus, and the effectiveness of Luminar Technologies, Inc.’s internal control
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports. Such financial statements are
incorporated by reference in reliance upon the report of such firm, given their authority as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S—3 under the Securities Act with respect to the shares of Class A common stock offered hereby. This
prospectus, which constitutes part of the registration statement, does not contain all of the information set forth in the registration statement and the exhibits and schedules
thereto. For further information with respect to the Company and its Class A common stock, reference is made to the registration statement and the exhibits and any schedules
filed therewith. Statements contained in this prospectus as to the contents of any contract or any other document referred to are not necessarily complete, and in each instance,
we refer you to the copy of the contract or other document filed as an exhibit to the registration statement. Each of these statements is qualified in all respects by this reference.

You can read our SEC filings, including the registration statement, over the Internet at the SEC’s website at www.sec.gov.

We are subject to the information reporting requirements of the Exchange Act and we are required to file reports, proxy statements and other information with the SEC.
These reports, proxy statements, and other information are available for inspection and copying at the SEC’s website referred to above. We also maintain a website at
www.luminartech.com, at which you may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the
SEC. Information contained on or accessible through our website is not a part of this prospectus, and the inclusion of our website address in this prospectus is an inactive textual
reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information from other documents we file with the SEC, which means that we can disclose important information to
you by referring you to those documents instead of having to repeat the information in this prospectus. The information incorporated by reference is considered to be part of this
prospectus, and later information that we file with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below
and any future filings (including those made after the date of the initial filing of the registration statement of which this prospectus is a part and prior to the effectiveness of such
registration statement) we will make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until the termination of the offering of the shares covered by
this prospectus (other than information furnished under Item 2.02 or Item 7.01 of Form 8-K):

*  our Annual Report onForm 10-K for the year ended December 31, 2022, filed with the SEC on February 28, 2023;
*  our Quarterly Report on Form 10-Q for the three months ended March 31, 2023, filed with the SEC on May 10, 2023;
*  our Quarterly Report on Form 10-Q for the three months ended June 30, 2023, filed with the SEC on August 8, 2023;

*  our Current Reports on Form 8-K filed onFebruary 28. 2023 (only Item 8.01), March 21. 2023, May 15, 2023, and June 9, 2023; and

* the description of our Class A common stock in our registration statement onForm 8-A filed with the SEC on January 31, 2019, including any amendments thereto or
reports filed for the purpose of updating such description.

Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference, shall be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus, any applicable prospectus supplement or any document incorporated by reference modifies or supersedes
such statement. Any such statement so modified or superseded shall not, except as so modified or superseded, constitute a part of this prospectus.

Upon request, we will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered a copy of the documents
incorporated by reference into this prospectus. You may request a copy of these filings, and any exhibits we have specifically incorporated by reference as an exhibit in this
prospectus, at no cost by writing or telephoning us at the following:

Luminar Technologies, Inc.
2603 Discovery Drive, Suite 100
Orlando, Florida 32826
Telephone: (407) 900-5259

You may also access these documents, free of charge on the SEC’s website at www.sec.gov or on the “Investors” page of our website at luminartech.com. Information
contained on our website is not incorporated by reference into this prospectus, and you should not consider any information on, or that can be accessed from, our website as
part of this prospectus or any accompanying prospectus supplement.

This prospectus is part of a registration statement we filed with the SEC. We have incorporated exhibits into this registration statement. You should read the exhibits
carefully for provisions that may be important to you.

We have not authorized anyone to provide you with information other than what is incorporated by reference or provided in this prospectus or any prospectus supplement.
We are not making an offer of these securities in any state where such offer is not permitted. You should not assume that the information in this prospectus or in the documents
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incorporated by reference is accurate as of any date other than the date on the front of this prospectus or those documents.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the securities being registered hereby.

SEC registration fee $ 2,761

Legal fees and expenses *
Accounting fees and expenses 15,000
Miscellaneous *
Total *

*  These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be defined at this time.
Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may indemnify directors and officers as well as other employees and
individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
any threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of such person being or having been a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise. The DGCL provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under any bylaws,
agreement, vote of stockholders or disinterested directors or otherwise. The registrant’s Second Amended and Restated Certificate of Incorporation and Amended and Restated
Bylaws provide for indemnification by the registrant of its directors and officers to the fullest extent permitted by the DGCL.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (3) for unlawful payments of
dividends or unlawful stock repurchases, redemptions or other distributions or (4) for any transaction from which the director derived an improper personal benefit. The
registrant’s Second Amended and Restated Certificate of Incorporation provides for such limitation of liability to the fullest extent permitted by the DGCL.

The registrant has entered into, and expects to continue to enter into, indemnification agreements with each of its directors and executive officers. These agreements provide
that the registrant will indemnify each of its directors and such officers to the fullest extent permitted by law.

Any underwriting agreement or distribution agreement that the registrant enters into with any underwriters or agents involved in the offering or sale of any securities
registered hereby may require such underwriters or dealers to indemnify the registrant, some or all of its directors and officers and its controlling persons, if any, for specified
liabilities, which may include liabilities under the Securities Act.

The registrant also maintains standard policies of insurance under which coverage is provided to its directors and officers against loss arising from claims made by reason
of breach of duty or other wrongful act, while acting in their capacity as directors and officers of the registrant.
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Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits.

Exhibit
Number

Description

Incorporation by Reference

Form

File
Number

Exhibit/Appendix
Reference

Filing
Date

Filed
Herewith

3.1

32
4.1
5.1
10.1

10.2

23.1
23.2

24.1
107

Second Amended and Restated Certificate of
Incorporation of the Company

Amended and Restated By-Laws of the Company
Specimen Class A Common Stock Certificate
Opinion of Orrick, Herrington & Sutcliffe LLP

Strategic Investment Agreement dated as of May
26, 2022. by and between ECARX Holdings Inc.
and Luminar Technologies. Inc.

Registration Rights Agreement dated as of August
9. 2023 by and among Plus AL Inc., Plus
Automation. Inc. and Luminar Technologies. Inc.

Consent of Deloitte & Touche LLP

Consent of Orrick, Herrington & Sutcliffe LLP
(included in Exhibit 5.1

Power of Attorney
Filing Fee Table

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

M

8-K/A

8-K/A
8-K/A

S-3

001-38791

001-38791
001-38791

333-267813

333-270151

3.1

32
4.1

12/8/20

12/8/20
12/8/20

10/11/22

3/1/23

To file, during any period in which offers or sales are being made, a post—effective amendment to this registration statement:

@
(i)

(iii)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post—effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding

the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was

registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to
such information in the registration statement;


https://www.sec.gov/Archives/edgar/data/1758057/000119312520312776/d67282dex31.htm
https://www.sec.gov/Archives/edgar/data/1758057/000119312520312776/d67282dex32.htm
https://www.sec.gov/Archives/edgar/data/1758057/000119312520312776/d67282dex32.htm
https://www.sec.gov/Archives/edgar/data/1758057/000119312520312776/d67282dex32.htm
https://www.sec.gov/Archives/edgar/data/1758057/000119312520312776/d67282dex41.htm
https://www.sec.gov/Archives/edgar/data/1861974/000110465922107707/tm2218315d9_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1758057/000162828023005707/luminars-3march2023.htm#i4c0cfb8a37fa4054ba9e8cca2b70884a_70

provided, however, that paragraphs (a)(1)(i), (ii) and (iii) above do not apply if the information required to be included in a post—effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post—effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3) To remove from registration by means of a post—effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
4 That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a

registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications,
the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities
provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual
report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of section 310
of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under section 305(b)(2) of the Trust Indenture Act.
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(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by

controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of
1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-3 and has duly caused this Amendment No. 1 to the registration statement to be signed on behalf by the undersigned, thereunto duly authorized in the City of Orlando,
State of Florida, on August 9, 2023.

LUMINAR TECHNOLOGIES, INC.

By: /s/ Thomas J. Fennimore

Thomas J. Fennimore
Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to the registration statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

% President, Chief Executive Officer and

- Chairman of the Board of Directors August 9, 2023
Austin Russell (Principal Executive Officer)
/s/ Thomas J. Fennimore Chief Financial Officer
Thomas J. Fennimore (Principal Financial and Accounting Officer) August 9, 2023
*

Director August 9, 2023

Alec E. Gores

*

Director August 9, 2023
Jun Hong Heng
*
Director August 9, 2023
Mary Lou Jepsen, PhD
*
- Director August 9, 2023
Shaun Maguire, PhD
*
- - Director August 9, 2023
Katharine A. Martin
*
- — Director August 9, 2023
Matthew J. Simoncini
*
Director August 9, 2023

Daniel D. Tempesta

*By: /s/Thomas J. Fennimore

Thomas J. Fennimore Attorney-in-fact
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Calculation of Filing Fee Table

Form S-3
(Form Type)

Luminar Technologies, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Exhibit 107

Filing Fee

Carry Previously Paid In
Fee Proposed Carry Forward Connection with
Calculation or Maximum Maximum Amount of Carry Forward Initial Unsold Securities
Security Carry Forward Amount Offering Price Aggregate Registration Forward File effective to be Carried
Type |Security Class Title Rule Registered (1) Per Unit Offering Price Fee Rate Fee Form Type [ Number date Forward
Newly Registered Securities
Fees to Be Paid | Equity Class A Common Other 3,818,749 $6.56@ $25,050,994() 0001102 $2,761
Stock, $0.0001 par
value per share
Fees
Previously
Paid - - - - - - $1,502 @
Carry Forward Securities
Carry
Forward
Securities - - - - - -- - - -
Total Offering Amounts $25,050,994 $2,761
Total Fees Previously Paid $1,502
Total Fee Offsets -
Net Fee Due $1,259

(1) All the shares of Class A Common Stock being registered hereby are offered for the accounts of certain selling stockholders. In accordance with Rule 416 promulgated under the
Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to cover any additional securities to be offered or issued from stock splits,
stock dividends or similar transactions with respect to the shares being registered.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) of the Securities Act on the basis of $6.56, the average of the high and low prices of a
share of Class A Common Stock as reported on The Nasdaq Stock Market LLC on August 8, 2023.

(3) Afiling fee of $1,502 was previously paid with original filing of the Form S-3 on March 1, 2023.




Exhibit 5.1

C
orrick

. . ick, Herri Jiffe LLP
Luminar Technologies, Inc. ?ﬁg°o'rri§;’g“j}3i:§‘ Sutcliffe

. . . 405 Howard Street
2603 Discover Drive, Suite 100 San Francisco, CA 94105-2669
Orlando, CA 32826

+1-415-773-5700
orrick.com

Ladies and Gentlemen:

We have acted as counsel to Luminar Technologies, Inc., a Delaware corporation (the “ Company’), and you have requested our opinion in connection with the
filing of a Registration Statement on Form S-3 (the “Registration Statement”) with the Securities and Exchange Commission (the “ Commission”), including a
related prospectus filed with the Registration Statement (the “Prospectus”), covering the registration of the resale of (i) 2,030,374 shares of Class A Common
Stock par value $0.0001 per share of the Company (the “Class A Common Stock”), issued to ECARX Holdings Inc. (" ECARX") pursuant to that certain
Strategic Investment Agreement, dated as of May 26, 2022, by and between the Company and ECARX (the “ECARX Shares”) and (ii) 1,788,375 shares of
Class A Common Stock issued to Plus Automation, Inc. (" Plus Automation") pursuant to that certain Strategic Collaboration Agreement dated as of May 25,
2023, by and between the Company and PlusAl, Inc., and that certain Simple Agreement for Future Equity, dated as of August 9, 2023, by and between the
Company and Plus Automation (collectively, the “Plus Shares”). The ECARX Shares and the Plus Shares are collectively referred to herein as the “ Selling
Securityholder Shares", and ECARX and Plus Automation are referred to herein as the " Selling Securityholders".

All of the Selling Securityholder Shares are being registered on behalf of the Selling Securityholders.

In connection with this opinion, we have examined and relied upon the Registration Statement, the Prospectus, the Company’s certificate of incorporation and
bylaws, each as currently in effect and the originals, or copies identified to our satisfaction, of such corporate records of the Company, certificates of public
officials, officers of the Company, and other persons, and such other documents, agreements and instruments as we have deemed relevant and necessary for
the basis of our opinions hereinafter expressed. In such examination, we have assumed the following: (a) the authenticity of original documents and the
genuineness of all signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth, accuracy, and completeness of the
information, representations, and warranties contained in the records, documents, instruments, and certificates we have reviewed.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Selling Securityholder Shares have been duly authorized, validly issued,
fully paid and nonassessable.

Our opinion set forth in the immediately preceding paragraph is subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar laws relating to or affecting creditors’ rights generally, (ii) general equitable principles (whether considered in a proceeding in equity
or at law) or (iii) an implied covenant of good faith and fair dealing. Our opinion is subject to the qualification that the availability of specific performance, an
injunction or other equitable remedies is subject to the discretion of the court before which the request is brought.
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Our opinions herein are limited to the General Corporation Law of the State of Delaware, and the federal laws of the United States of America. This opinion is
limited to such laws as are in effect on the date hereof. Without limitation, no opinion is expressed herein with respect to the qualification of the Selling
Securityholder Shares under the securities or blue sky laws of any state or any foreign jurisdiction.

Our opinions are limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. Our opinions are based
on these laws as in effect on the date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter may
be brought to our attention and which may alter, affect or modify the opinion expressed herein.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption “Legal
Matters” in the Registration Statement and the Prospectus. In giving these consents, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act of 1933, as amended (the “Securities Act’), or the rules and regulations of the Commission
promulgated thereunder, nor do we thereby admit that we are “experts” within the meaning of such term as used in the Securities Act with respect to any part of
the Registration Statement, including this opinion letter as an exhibit or otherwise.

Very truly yours,

/s/ ORRICK, HERRINGTON & SUTCLIFFE LLP

ORRICK, HERRINGTON & SUTCLIFFE LLP



Exhibit 10.2

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreement”), dated as of August 9, 2023 is entered into by and among Luminar
Technologies, Inc., a Delaware corporation (“Luminar”), PlusAl, Inc., a Delaware corporation (“PlusAl”), and Plus Automation, Inc., a Delaware
corporation (“Plus Automation,” and together with PlusAl “Plus”). Certain capitalized terms are defined in Exhibit A.

RECITALS
WHEREAS, pursuant to a certain Simple Agreement for Future Equity of even date herewith (the * Safe”), Plus Automation will sell to Luminar,
and Luminar will acquire from Plus Automation, the rights to certain shares of Plus Automation capital stock as set forth in the Safe, and Plus

Automation will receive the Payment Shares as consideration therefor as set forth in the Safe and subject to the terms herein;

WHEREAS, pursuant to a certain Strategic Collaboration Agreement dated May 25, 2023 (the “ SCA”), PlusAl will receive shares of Luminar
Class A common stock as an NRE Fee (as defined in the SCA) (the “NRE Shares”);

WHEREAS, PlusAl, Plus Automation, and Luminar are also entering into a Side Letter of even date herewith (the “ Side Letter™).

WHEREAS, Plus and Luminar hereby agree that this Agreement will govern the registration rights of the Payment Shares and the NRE Shares
(together, the “Luminar Shares”); and

WHEREAS, capitalized terms used in this Agreement but not defined herein will have the same meanings ascribed to such terms in the Safe.
NOW, THEREFORE, intending to be legally bound, the parties to this Agreement hereby agree as follows:

1. Resale Registration Shelf Registration.

(a) Procedures and Expenses.

1) No later than twenty (20) Business Days following the date hereof (the “ Filing Date”), Luminar will file with the SEC a
registration statement, or will file a pre-effective amendment to a previously filed registration statement (together with the related prospectus,
amendments and supplements to such registration statement, and including pre- and post-effective amendments, and all exhibits and material
incorporated by reference in such registration statement, the “Registration Statement”) on Form S-3 covering the resale of all Registrable Securities;
provided, however, that, Luminar’s obligation to include the Registrable Securities of Plus in the Registration Statement will be expressly conditioned

upon Luminar’s prior receipt of information and materials regarding Plus as specified in Section 1(a)(xii).

(i1) Luminar will use its commercially reasonable efforts to cause the Registration Statement to be declared effective as soon
as practicable following the Filing Date, provided that the Company receives written notification from the SEC that the Registration Statement will not
be reviewed (or, in the event the staff of the SEC (“Staff”’) reviews and has written comments to the Registration Statement, within 90 days following the
Filing Date) (the earlier of the foregoing or the applicable date set forth in Section 1(a)(ix), the “Effectiveness Deadline”), such efforts to include,
without




limiting the generality of the foregoing, preparing and filing with the SEC any financial statements or other information that is required to be filed prior
to the effectiveness of such Registration Statement.

(i)  Luminar will promptly prepare and file with the SEC such amendments and supplements to the Registration Statement
and the prospectus used in connection therewith as may be necessary to keep such Registration Statement continuously effective and free from any
material misstatement or omission to state a material fact therein until termination of such obligation as provided in Section 1(d) below, subject to
Luminar’s right to suspend pursuant to Section 1(b). Further, Luminar covenants that it will file any reports required to be filed by it under the Securities
Act and the Exchange Act and will take such further action as the holders thereof may reasonably request, all to the extent required from time to time to
enable such holders to sell such Luminar Common Stock without registration under the Securities Act within the limitation of the exemptions provided
by Rule 144 under the Securities Act, as such rules may be amended from time to time, or any similar rule or regulation hereafter adopted by the SEC.

(iv)  Luminar will furnish to Plus such number of copies of prospectuses in conformity with the requirements of the Securities
Act and such other documents as Plus may reasonably request, in order to facilitate the public sale or other disposition of all or any of the Registrable
Securities by Plus.

V) Luminar will file such documents as may be required of Luminar for securities law clearance for the resale of the
Registrable Securities in such states of the United States as may be reasonably requested by Plus and use its commercially reasonable efforts to maintain
such blue sky qualifications during the period Luminar is required to maintain effectiveness of the Registration Statement; provided, however, that
Luminar will not be required in connection with this Section 1(a)(vi) to qualify as a foreign corporation or execute a general consent to service of
process in any jurisdiction in which it is not now so qualified or has not so consented.

(vi)  Upon notification by the SEC that the Registration Statement will not be reviewed or is not subject to further review by
the SEC, Luminar will within three Trading Days following the date of such notification request acceleration of such Registration Statement (with the
requested effectiveness date to be not more than two Trading Days after such acceleration request is filed with the SEC).

(vii)  Upon notification by the SEC that that the Registration Statement has been declared effective by the SEC, Luminar will
file the final prospectus under Rule 424 of the Securities Act within the applicable time period prescribed by Rule 424.

(viii)  Luminar will advise Plus promptly (and in any event within two Trading Days thereof):
(A) of the effectiveness of the Registration Statement or any post-effective amendments thereto;

B) of any request by the SEC for amendments to the Registration Statement or amendments to the prospectus or for
additional information relating thereto;

©) of the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement under
the Securities Act or of the suspension by any state securities authority of the qualification of the Registrable Securities for offering or sale in any
jurisdiction, or the initiation of any proceeding for any of the preceding purposes; and



(D) of the existence of any fact or the happening of any event that makes any statement of a material fact made in the
Registration Statement, the prospectus and amendment or supplement thereto, or any document incorporated by reference therein, untrue, or that requires
the making of any additions to or changes in the Registration Statement or the prospectus in order to make the statements therein not misleading.

) Luminar will cause all Luminar Shares to be listed on each securities exchange, if any, on which equity securities by
Luminar are then listed.

(K) Luminar will bear all expenses in connection with the procedures in paragraphs (i) through (x) of this Section 1(a) and
the registration of Registrable Securities on such Registration Statement and the satisfaction of the blue sky laws of such states.

L) Plus will furnish to Luminar such information regarding Plus, the Registrable Securities held by Plus and the offer and
sale or other distribution proposed by Plus as Luminar may reasonably request and as will be required in connection with any registration, qualification
or compliance contemplated by this Section 1 (including, for the avoidance of doubt, as may be required under Applicable Laws in order to permit
Luminar to comply with all applicable requirements of the Securities Act and the Exchange Act in connection with the registration of all Registrable
Securities held by Plus under the Securities Act).

(B) Prospectus Suspension. Plus acknowledges that there may be times when Luminar must suspend the use of the prospectus
forming a part of the Registration Statement until such time as an amendment to the Registration Statement has been filed by Luminar and declared
effective by the SEC, or until such time as Luminar has filed an appropriate report with the SEC pursuant to the Exchange Act. Plus hereby covenants
that Plus will not sell any Registrable Securities pursuant to said prospectus during the period commencing at the time at which Luminar gives Plus
written notice of the suspension of the use of said prospectus and ending at the time Luminar gives Plus written notice that Plus may thereafter effect

sales pursuant to said prospectus (provided, for the avoidance of doubt. that Luminar shall not include any material non-public information in any such

written notices); provided, however, that such suspension periods will in no event exceed 3 occasions and 90 days total days in any 12 month period.

©) Termination of Obligations. The obligations of Luminar pursuant to Section 1(a) hereof will cease and terminate, with respect to
any Registrable Securities, upon the earlier to occur of (a) such time as such Registrable Securities have been resold, (b) such time as such Registrable
Securities are eligible to be sold pursuant to Rule 144 under the Securities Act without any limitation as to volume of sales, and without Plus needing to
comply with any method of sale requirements or notice requirements under Rule 144, or (c) such time as such Registrable Securities will cease to be
outstanding following their issuance.

(D) Limitation on Assignment of Registration Rights. The registration rights of Plus under this Section 1 may not be assigned by
Plus to any other Person unless such a transfer is pursuant to a transfer of Registrable Securities (i) by will or intestate succession, (ii) to a trust upon
death, (iii) to an Affiliate of Plus, which means with respect to a limited liability company or a limited liability partnership, a fund or entity managed by
the same manager or managing member or general partner or management company or by an entity controlling, controlled by, or under common control
with such manager or managing member or general partner or management company, or (iv) with the prior written consent of Luminar. Prior to a
permitted transfer of rights under this Section 1 (or, with respect to assignments contemplated by clauses (i) and (ii) of the prior sentence, within a
reasonable time following such assignment), Plus must furnish Luminar with written notice of the name and address of such



transferee and the Registrable Securities with respect to which such registration rights are being assigned and a copy of a duly executed written
instrument in form reasonably satisfactory to Luminar by which such transferee assumes all of the obligations and liabilities of its transferor hereunder
and agrees itself to be bound hereby. No transfer of rights under this Section 1 will be permitted if, immediately following such transfer, the offer and
sale or other disposition of Registrable Securities by the transferee is not restricted under the Securities Act.

(e) Rule 144. The Luminar Shares (including the NRE Shares) will be deemed to have been acquired by Plus on the date of the Closing
as provided in Rule 144(d)(3)(iii), thus starting the applicable Rule 144 holding period. The Luminar Shares will be deemed restricted shares as defined
in Rule 144(a)(3) of the Securities Act and will be subject to certain resale restrictions, including a six-month holding period from the Closing, at which
time the holders thereof may request the Rule 144 restrictions be removed, and Luminar agrees to take such action reasonably requested by the holders
thereof to authorize the removal of any restricted legends and/or other restrictions on Luminar Common Stock, including, if required, an opinion of
Luminar’s general counsel; provided, however, that in the event Luminar’s general counsel does not respond and fulfill a request for an opinion from
any such holder within five Business Days, such holder may select an alternative counsel reasonably acceptable to Luminar to provide such opinion, and,
in each case, the costs of such opinion will be borne by Luminar.

2 . Plus Indemnification Relating to Registration Statement. From and after the Closing (and with respect to clause (b) below, to the extent
permitted by law), Luminar will indemnify and hold harmless Plus, each of Plus’s Affiliates and each of their respective Representatives (collectively,
“Plus Indemnitees”) from and against, and will compensate and reimburse Plus Indemnitees for:

(A) any Damages which are suffered or incurred by Plus Indemnitee (regardless of whether or not such Damages relate to any third-
party claim) and which arise from or as a result of, or are connected with the nonfulfillment, nonperformance or other breach of any covenant of Luminar
contained in this Agreement, or in any document delivered pursuant hereto; and

B) any Damages to which any Plus Indemnitee may become subject under the Securities Act, the Exchange Act, or other federal or
state law, insofar as such Damages (or any action in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement of
a material fact contained in the Registration Statement, including any preliminary prospectus or final prospectus contained therein or any amendments or
supplements thereto; (ii) an omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements
therein not misleading; or (iii) any violation or alleged violation by an indemnifying party (or any of its agents or Affiliates) of the Securities Act, the
Exchange Act, any state securities law, or any rule or regulation promulgated under the Securities Act, the Exchange Act, or any state securities law.

Plus will promptly notify Luminar (and Luminar will promptly notify Plus) if Plus determines in good faith that (x) any Plus Indemnitee (or in the case
of Luminar, any Luminar Indemnitee) has a bona fide claim for indemnification pursuant to this Section 2 and (y) the anticipated amount of Damages, to
the extent that such amount can be reasonably quantified or estimated. Luminar and Plus will cooperate in good faith to mutually agree on the final
amount of Damages to be indemnified hereunder. If no such resolution can be reached during the 30-day period following the receipt of such notice (or
such longer period as such parties may subsequently agree), then either party may bring suit to resolve the objection in accordance with Section 4. For
the avoidance of doubt, the foregoing will not limit any Plus Indemnitee from commencing any action against Luminar under this Section 2 prior to such
30-day notice period. Judgment upon any award rendered by the trial court may be entered in any court having jurisdiction. Luminar will pay to each
such Plus Indemnitee such amount of Damages as finally determined by a court of competent jurisdiction; provided, however, that the indemnity
contained in Section 2(b) will not apply




to amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of Luminar, which consent will not be
unreasonably withheld, nor will Luminar be liable for any Damages to the extent that they arise out of or are based upon actions or omissions made in
reliance upon and in conformity with written information furnished by or on behalf of Plus expressly for use in connection with such registration. The
maximum aggregate liability of Luminar will be limited, except in the case of fraud or willful misconduct by Luminar, to either (1) (i) with respect to
Section 2(a), the aggregate Deemed Value of the Luminar Shares, and (ii) with respect to Section 2(b), the aggregate Deemed Value of the Luminar
Shares that are actually issued pursuant to the Safe, plus, in each case, (2) Plus’s costs and expenses (including reasonable attorneys’ fees) actually
incurred to enforce Plus’s rights under this Section 2.

3. Luminar Indemnification Relating to Registration Statement . From and after the Closing, Plus will indemnify and hold harmless Luminar
Indemnitees from and against, and will compensate and reimburse each of Luminar Indemnitees for any Damages, in each case only to the extent that
such Damages result directly from any untrue statement of material fact contained in the Registration Statement or any omission of a material fact
required to be stated therein or necessary to make the statements therein not materially misleading, but only to the extent that such untrue statement or
omission is contained (or not contained, in the case of an omission) in written information furnished by or at the direction of Plus expressly for use in
connection with the Registration Statement; provided, however, that in no event shall the aggregate amounts payable by Plus by way of indemnity or

contribution under this Section 3 exceed the dollar amount of the net proceeds received by Plus upon the sale of the Luminar Shares received by Plus,
except in the case of fraud or willful misconduct by Plus.

4. Miscellaneous.

(a) Notices. All notices, requests and other communications required or permitted under, or otherwise made in connection with, this
Agreement, will be in writing and will be deemed to have been duly given (a) when delivered in person, (b) upon confirmation of receipt when
transmitted by facsimile transmission, (c) upon confirmation of delivery when transmitted by electronic mail, (d) upon receipt after dispatch by
registered or certified mail, postage prepaid or (e) on the next Business Day if transmitted by national overnight courier (with confirmation of delivery),
in each case, addressed as follows:

if to Luminar, to:

Luminar Technologies, Inc.

2603 Discovery Drive

Suite 100

Orlando, FL 32826

Attention: Chief Financial Officer
Email: tom@luminartech.com

with a copy to (which will not constitute notice):

Luminar Technologies, Inc.
2603 Discovery Drive

Suite 100

Orlando, FL 32826

Attention: Chief Legal Officer
Email: al@luminartech.com



and

Orrick, Herrington & Sutcliffe LLP
631 Wilshire Blvd., Ste. 2-c

Santa Monica, CA 90403
Attention: Dan Kim

Email: dan.kim@orrick.com

if to Plus, to:

3315 Scott Boulevard

Santa Clara, California 95054
Attention: Chief Executive Officer
Email: david@plus.ai

with a copy to (which will not constitute notice):

Wilson Sonsini Goodrich & Rosati, P.C.
One Market Plaza, Spear Tower, Suite 3300
San Francisco, CA 94105-1126

Attention: Mark B. Baudler

Email: mbaudler@wsgr.com

or to such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties hereto.

(b) Remedies Cumulative; Specific Performance. The rights and remedies of the parties hereto will be cumulative (and not
alternative). The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the
terms hereof and that the parties will be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the
performance of the terms and provisions of this Agreement in addition to any other remedy to which they are entitled to at law or in equity, in each case
without the requirement of posting any bond or other type of security.

(o) Amendments and Waivers. Any provision of this Agreement may be amended or waived if, but only if, such amendment or
waiver is in writing and is signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party against whom
the waiver is to be effective. No failure or delay by any party in exercising any right, power or privilege hereunder will operate as a waiver thereof nor
will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights
and remedies herein provided will be cumulative and not exclusive of any rights or remedies provided by Applicable Law.

(d) Expenses. Except as otherwise provided herein, all costs and expenses incurred in connection with this Agreement, including all
third-party legal, accounting, financial advisory, consulting or other fees and expenses incurred in connection with the transactions contemplated
thereby, will be paid by the party incurring such cost or expense.

(e) Binding Effect:; Benefit; Assignment. The provisions of this Agreement will be binding upon and will inure to the benefit of the
parties hereto and their respective successors and assigns. No provision of this Agreement is intended to confer any rights, benefits, remedies, obligations
or liabilities hereunder upon any Person other than the parties hereto and their respective successors and assigns. No party may assign, delegate or
otherwise transfer any of its rights or obligations under this Agreement without the consent of each other party hereto.



® Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to principles of conflicts of laws that would require the application of the laws of any other jurisdiction.

(2) Jurisdiction. The parties hereto agree that any Proceeding seeking to enforce any provision of, or based on any matter arising out
of or in connection with, this Agreement or the transactions contemplated hereby will be brought in any federal court located in the State of Delaware or
any Delaware state court, and each of the parties hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate courts
therefrom) in any such Proceeding and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the
laying of the venue of any such Proceeding in any such court or that any such Proceeding brought in any such court has been brought in an inconvenient
forum. Process in any such Proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court.
Without limiting the foregoing, each party agrees that service of process on such party as provided in this Section 3 will be deemed effective service of
process on such party. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

(h) Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, each of which will be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement will become effective when each party
hereto will have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party has received a counterpart hereof
signed by the other party hereto, this Agreement will have no effect and no party will have any right or obligation hereunder (whether by virtue of any
other oral or written agreement or other communication). The exchange of a fully executed Agreement (in counterparts or otherwise) by electronic
transmission in .PDF format or by facsimile will be sufficient to bind the parties to the terms and conditions of this Agreement.

1) Entire Agreement. This Agreement, the SCA, the Safe and the Side Letter (collectively, the “ Transaction Agreements”)
constitute the entire agreement between the parties with respect to the subject matter of the Transaction Agreements and supersedes all prior agreements
and understandings, both oral and written, between the parties with respect to the subject matter of the Transaction Agreements.

)] Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or
other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement
will remain in full force and effect and will in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties will negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the
date first written above.

“Luminar”

Luminar Technologies, Inc.,
a Delaware corporation

By: /s/ Thomas J. Fennimore

Thomas J. Fennimore
Chief Financial Officer

“PlusAl”

PlusAl Inc.,
a Delaware corporation

By: /s/ David Wangqian Liu
Name: David Wangian Liu
Title: Chief Executive Officer

“Plus Automation”

Plus Automation, Inc.
a Delaware corporation

By: /s/ David Wangqian Liu
Name: David Wangian Liu
Title: Chief Executive Officer

[Signature Page to Registration Rights Agreement]



EXHIBIT A
Definitions

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with
such Person. For purposes of this definition, “control,” when used with respect to any specified person, means the power to direct or cause the direction
of the management and policies of such Person, directly or indirectly, whether through ownership of voting securities or by contract or otherwise, and the
terms “controlling” and “controlled by” have correlative meanings to the foregoing.

“Applicable Law” means, with respect to any Person, any federal, state, local, municipal, foreign or other law, constitution, treaty, convention,
ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or applied by a
Governmental Authority that is binding upon or applicable to such Person, as amended unless expressly specified otherwise

“Business Day” means a day, other than Saturday, Sunday , federal, California State or Florida State holiday, or other day on which commercial
banks in San Francisco, California or Orlando, Florida are authorized or required by Applicable Law to close.

“Closing” means the effective date of the Safe.

< EH)

‘Damages” include any loss, damage, liability, claim, demand, settlement, judgment, award, fine, penalty, tax, fee (including reasonable
attorneys’ fees), charge, cost (including reasonable costs of investigation) or expense of any nature, but excluding special, exemplary or punitive
Damages other than as owed to a third party.

“Deemed Value” means the per share value utilized for determining the number of Luminar Shares (which number will be subject to adjustment
to reflect and account for any stock split, stock dividend, combination, or other recapitalization or reclassification of Luminar effected after the date
hereof), which is the per share amount assigned to the Luminar Shares by agreement of the parties and which, for clarity, the parties agree does not
represent the per share fair market value of the Luminar Shares.

“Governmental Authority” means any: (i) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of
any nature; (ii) federal, state, local, municipal, foreign or other government; or (iii) governmental or quasi-governmental authority of any nature
(including any governmental division, department, agency, commission, instrumentality, official, organization, unit, body or Person and any court or
other tribunal).

“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a
Governmental Authority.

“Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative, investigative or appellate
proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or heard by or before, or otherwise involving, any
court or other Governmental Authority or any arbitrator or arbitration panel.



“Luminar Common Stock” means the Class A common stock, par value $0.0001 per share, of Luminar.
“Luminar Indemnitees” means Luminar, each of its Affiliates and each of their respective Representatives.
“Luminar Shares” means the Payment Shares and NRE Shares, together.

“NRE Shares” means the shares of Luminar Common Stock issuable under the SCA in payment of the NRE Fee (defined in the SCA).
‘Payment Shares” means the shares of Luminar Common Stock issuable under the Safe.
‘Registrable Securities” means, (i) for Plus, the number of Luminar Shares issuable to Plus and (ii) any securities issued as (or issuable upon the

conversion, exercise or exchange of any warrant, right or other security that is issued as) a dividend, stock split, combination or any reclassification,

recapitalization, merger, consolidation, exchange or any other distribution or reorganization with respect to, or in exchange for, or in replacement of, the
securities referenced in clause (i) above.

‘Representatives” means a Person’s officers, directors, employees, agents, attorneys, accountants, advisors and other authorized representatives.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Trading Day” means a day on which Luminar Common Stock is traded on the Nasdaq Stock Market
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 28, 2023, relating to the financial statements of Luminar

Technologies, Inc., and the effectiveness of Luminar Technologies, Inc.’s internal control over financial reporting. appearing in the Annual Report on Form 10-K of Luminar
Technologies, Inc., for the year ended December 31, 2022. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

San Jose, California
August 9, 2023



