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PROSPECTUS SUPPLEMENT 
(To Prospectus dated August 18, 2022)

$48,000,000 Convertible Debentures due 2024 
Shares of Common Stock underlying the Convertible Debentures

We are offering $48,000,000 aggregate principal amount of our convertible debentures due 2024 (the “Debentures”), which
Debentures are convertible into shares of our common stock, par value $0.0001 per share (“Common Stock”) upon the terms and
conditions described below. The Debentures are being sold pursuant to the terms of a Securities Purchase Agreement, dated April 24,
2023, between us and an accredited institutional investor in connection with this offering.

The Debentures will mature on June 24, 2024 (the “Maturity Date”) unless earlier converted or redeemed. The Debentures will
bear interest at a rate of 1.0% per annum, subject to increase to 15.0% per annum upon the occurrence of certain event of defaults. The
Debentures have an original issue discount of 6.0% resulting in gross proceeds to the Company before expenses of $45,120,000.

The Debentures are convertible at the option of the holder into a number of shares of Common Stock equal to the applicable
Conversion Amount (as defined below) divided by the lower of (i) $1.00 per share (the “Fixed Conversion Price”) and (ii) 95% of the
lowest daily volume-weighted average price of our Common Stock during the five consecutive trading days immediately preceding the
applicable conversion date (the “Variable Conversion Price”), provided that in no event shall the Variable Conversion Price be less than
20% of the closing price of the Common Stock on April 24, 2023 (the “Floor Price”). The Debentures may not be converted until
June 24, 2023, except at the Fixed Price, subject to certain exceptions. On or after June 24, 2023, the Debentures may be converted in
whole or in part, at any time and from time to time. The Conversion Amount with respect to any requested conversion will equal the
principal amount requested to be converted plus all accrued and unpaid interest on the Debentures as of such conversion. In addition, no
conversion will be permitted to the extent that, after giving effect to such conversion, the holder together with the certain related parties
would beneficially own in excess of 9.99% of our Common Stock outstanding immediately after giving effect to such conversion,
subject to certain adjustments. See “Description of the Debentures — Conversion.”

In accordance with the rules of The Nasdaq Global Select Market (“Nasdaq”), the Debentures prohibit us from issuing in excess
of 95,448,226 shares of Common Stock (the “Exchange Cap”) upon conversion of the Debentures unless we have received shareholder
approval for issuances in excess of the Exchange Cap. The Debentures offered hereby are currently convertible into 48,000,000 shares of
Common Stock at the Fixed Conversion Price, however additional shares could be issued as a result of accrued interest and/or
conversion effected at a Variable Conversion Price which is lower than the Fixed Conversion Price.

Upon the occurrence of certain Trigger Events (as defined herein), we will be required to make monthly cash payments of
principal in the amount of $7,500,000 (or such lesser amount as may then be outstanding) plus a premium equal to 5% of such principal
amount plus all accrued and unpaid interest as of such payment. Such payments will commence 10 trading days following the
occurrence of a Trigger Event and continue on a monthly basis thereafter until the Debentures are repaid in full or until the conditions
causing the Trigger Event are addressed in the manner provided for in the Debentures. See “Description of the Debentures — Payments
Upon Trigger Events.”

We may redeem some or all amounts outstanding under the Debentures at a price equal to 105% of the principal amount then
outstanding plus accrued and unpaid interest, provided that (i) we provide holders with at least 10 trading days’ prior written notice of
such redemption and (ii) the trading price of the Common Stock at the time such notice is issued is less than the Fixed Conversion Price.
Holders will have the right to convert Debentures until such time as they are redeemed. See “Description of the Debentures — 
Redemption at the Option of the Company.”

This prospectus supplement also covers the issuance and sale of all shares of Common Stock which are or may become issuable
from time to time upon conversion under the Debentures, whether in respect of principal, interest, premium or otherwise.

Our Common Stock and public warrants are traded on Nasdaq under the symbol “GOEV” and “GOEVW,” respectively. On
April 21, 2023, the closing sale price on Nasdaq of our Common Stock was $0.76 per share and the last reported sale price of our public
warrants was $0.12 per warrant. On March 27, 2023, we received a written notice from the Listing Qualifications Department of
Nasdaq indicating that the Company was no longer in compliance with the minimum bid price requirement for continued listing on
Nasdaq. See “Prospectus Supplement Summary — Recent Developments — Nasdaq Continued Listing Standards.” There is no
established public trading market for the Debentures and we do not expect a market to develop. Without an active trading market, the
liquidity of the Debentures will be limited. In addition, we do not intend to apply for a listing of the Debentures on any national
securities exchange or other nationally recognized trading system.

Investing in any of our securities involves a high degree of risk. See the “ Risk Factors” section beginning on page S-6 of
this prospectus supplement and page 5 of the accompanying prospectus, as well as our other filings that are incorporated by
reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Delivery of the Debentures offered hereby is expected to be made on or about April 24, 2023, subject to satisfaction of customary
closing conditions.

This prospectus supplement is dated April 24, 2023
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a “shelf” registration statement
on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf”
registration process.

This document contains two parts. The first part consists of this prospectus supplement, which provides
you with specific information about this offering. The second part, the accompanying prospectus, provides
more general information, some of which may not apply to this offering. Generally, when we refer only to the
“prospectus,” we are referring to both parts, combined. This prospectus supplement may add, update or change
information contained in the accompanying prospectus. To the extent that any statement we make in this
prospectus supplement is inconsistent with statements made in the accompanying prospectus or any documents
incorporated by reference herein or therein that we filed with the SEC before the date of this prospectus
supplement, the statements made in this prospectus supplement will be deemed to modify or supersede those
made in the accompanying prospectus and such documents incorporated by reference herein and therein. You
should read this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference herein and therein.

You should rely only on the information that we have included or incorporated by reference in this
prospectus supplement, the accompanying prospectus and in any free writing prospectus we may authorize to
be delivered or made available to you. We have not, and the Placement Agent has not, authorized anyone to
give any information or to make any representation other than those contained or incorporated by reference in
this prospectus supplement, the accompanying prospectus or any free writing prospectus we may authorize to
be delivered or made available to you. You must not rely upon any information or representation not contained
or incorporated by reference in this prospectus supplement or the accompanying prospectus. This prospectus
supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an offer to
buy any securities other than the registered securities to which they relate, nor does this prospectus supplement
or the accompanying prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.

You should not assume that the information contained in this prospectus supplement or the accompanying
prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any
information we have incorporated by reference herein or therein is correct on any date subsequent to the date of
the document incorporated by reference, even though this prospectus supplement or accompanying prospectus
is delivered, or securities are sold, on a later date.

This prospectus supplement contains or incorporates by reference summaries of certain provisions
contained in some of the documents described herein, but reference is made to the actual documents for
complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of
some of the documents referred to herein have been or will be filed or have been or will be incorporated by
reference as exhibits to the registration statement of which this prospectus supplement forms apart, and you
may obtain copies of those documents as described in this prospectus supplement under the heading “Where
You Can Find More Information.”

We further note that the representations, warranties and covenants made by us in any agreement that is
filed as an exhibit to any document that is incorporated by reference into this prospectus supplement or the
accompanying prospectus were made solely for the benefit of the parties to such agreement, including, in some
cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be
a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were
accurate only as of the date when made. Accordingly, such representations, warranties and covenants should
not be relied on as accurately representing the current state of our affairs.

Unless otherwise stated in this prospectus, or the context otherwise requires, references to the “Company,”
“we,” “us,” “our” or “Canoo” refer specifically to Canoo Inc. and its consolidated subsidiaries. When we refer
to “you,” we mean the potential holders of our securities. Capitalized terms used, but not defined, in this
prospectus supplement are defined in the accompanying prospectus.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained in other parts of this prospectus supplement. Because it is
only a summary, it does not contain all of the information that you should consider before investing in ou securities,
and it is qualified in its entirety by, and should be read in conjunction with, the more detailed information
appearing elsewhere in this prospectus supplement, the accompanying prospectus, and the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus. You should read all
such documents carefully, and you should pay special attention to the information contained under the caption
entitled “Risk Factors” in this prospectus supplement, the accompanying prospectus, in our most recent Annual
Report on Form 10-K, in any subsequent Quarterly Reports on Form 10-Q and in our other reports filed from time
to time with the SEC, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus, before deciding to buy our securities.

Canoo Inc.

We are a high tech advanced mobility technology company with a mission to bring electric vehicles (“EVs”)
to everyone and provide connected services that improve the fleet or individual vehicle ownership experience. We
are developing a technology platform that we believe will enable us to rapidly innovate, iterate and bring new
products, addressing multiple use cases, to market faster than our competition and at lower cost. Our vehicle
architecture and design philosophy are aimed at driving productivity and returning capital to our customers, and we
believe the software and technology capabilities we are developing, packaged around a modular, customizable
product, have the potential to empower the customer experience across a vehicle’s lifecycle. We remain committed
to the environment and to delivering sustainable mobility that is accessible to everyone. We proudly intend to
manufacture our fully electric vehicles in Oklahoma, bringing advanced manufacturing and technology jobs to
communities in America’s heartland. We are committed to building a diverse workforce that will draw heavily
upon the local communities of Native Americans and veterans.

Recent Developments

Vehicle Manufacturing Facility Lease

On April 7, 2023, we executed a ten year lease agreement with a five year renewal option (the “Canoo Lease”)
for the leaseback of approximately 500,000 square feet of the vehicle manufacturing facility in Oklahoma City,
Oklahoma (the “OKC Facility”) from I-40 OKC Partners LLC, a special purpose vehicle managed by entities
affiliated with Mr. Tony Aquila, our Executive Chairman and Chief Executive Officer (“I-40 Partners”). We
previously entered into that certain Purchase and Sale Agreement on November 9, 2022 (the “PSA”) to acquire the
OKC Facility for $34.2 million from Terex USA, LLC (“Terex”) and, in connection with the Canoo Lease, we
entered into an Assignment of Real Estate Purchase Agreement (“AREPA”) with I-40 Partners relating to the sale
of the OKC Facility. The Canoo Lease includes a $6.7 million tenant improvement fund and a separate
$1.6 million remediation fund for facility repairs. As required under the terms of the PSA, I-40 Partners leased the
remaining approximately 150,000 square feet of the OKC Facility to Terex who will continue operating in a
designated area within the OKC Facility (the “Terex Lease”). Upon termination or expiration of the Terex Lease,
we shall lease the designated area within the OKC Facility allocated to the Terex Lease at the then-current rate
provided under the Terex Lease. We also maintain an option to purchase the OKC Facility from I-40 Partners
commencing in Year 3 of the Canoo Lease and ending prior to Year 4. Lease rates on the Canoo Lease will
increase over its term, commencing at $7.11 per square foot in Year 1 of the lease and ending in Year 10 at $10.94.

The foregoing description of the Canoo Lease does not purport to be complete and is qualified in its entirety
by reference to the full text of the Canoo Lease, a copy of which was filed as an exhibit to the Company’s Current
Report on Form 8-K filed with the SEC on April 10, 2023 and is incorporated by reference herein.

Nasdaq Continued Listing Standards

On March 27, 2023, we received a written notice (the “Notice”) from the Listing Qualifications Department
of Nasdaq indicating that, because the closing bid price for the Company’s common stock has
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fallen below $1.00 per share for 30 consecutive business days (February 9, 2023 through March 24, 2023), the
Company no longer complies with the $1.00 Minimum Bid Price requirement set forth in Nasdaq Listing
Rule 5450(a)(1) for continued listing on The Nasdaq Global Select Market (the “Bid Price Requirement”).

The Notice has no immediate effect on the listing of the Company’s common stock on Nasdaq. Pursuant to
Nasdaq Marketplace Rule 5810(c)(3)(A), the Company has been provided with a compliance period of 180
calendar days, or until September 25, 2023, to regain compliance with the Bid Price Requirement. To regain
compliance, the closing bid price of the Company’s common stock must meet or exceed $1.00 per share for a
minimum of 10 consecutive business days prior to September 25, 2023.

If the Company does not regain compliance by September 25, 2023, the Company may be eligible for an
additional grace period. To qualify, the Company must apply to transfer the listing of the common stock to The
Nasdaq Capital Market, which requires the Company to meet the continued listing requirements for market value
of publicly held shares and all other initial listing standards for The Nasdaq Capital Market, with the exception of
the Bid Price Requirement, and provide written notice of its intention to cure the minimum bid price deficiency
during the second compliance period. If the Company meets these requirements, the Nasdaq staff would be
expected to grant an additional 180 calendar days for the Company to regain compliance with the minimum bid
price requirement. If the Nasdaq staff determines that the Company will not be able to cure the deficiency, or if the
Company is otherwise not eligible for such additional compliance period, Nasdaq will provide notice that the
Company’s common stock will be subject to delisting. The Company would have the right to appeal a
determination to delist its common stock, and the common stock would remain listed on the Nasdaq Global Select
Market until the completion of the appeal process.

Canoo’s management intends to resolve this matter so as to allow for continued listing on the Nasdaq Global
Select Market and is considering its options to regain compliance with the Bid Price Requirement. The Company’s
receipt of the Notice does not affect the Company’s reporting requirements with the Securities and Exchange
Commission.

Background

On December 21, 2020, Hennessy Capital Acquisition Corp. IV (“HCAC”) consummated the previously
announced merger pursuant to that certain Merger Agreement and Plan of Reorganization, dated as of August 17,
2020 (the “Merger Agreement”), by and among HCAC, HCAC IV First Merger Sub, Ltd., an exempted company
incorporated with limited liability in the Cayman Islands and a direct, a wholly owned subsidiary of HCAC (“First
Merger Sub”), EV Global Holdco LLC (f/k/a HCAC IV Second Merger Sub, LLC), a Delaware limited liability
company and a direct, wholly owned subsidiary of HCAC (“Second Merger Sub”), and Canoo Holdings Ltd., an
exempted company incorporated with limited liability in the Cayman Islands (“Legacy Canoo”). Pursuant to the
terms of the Merger Agreement, a business combination between HCAC and Legacy Canoo was effected through
the merger of (a) First Merger Sub with and into Legacy Canoo, with Legacy Canoo surviving as a wholly-owned
subsidiary of HCAC (Legacy Canoo, in its capacity as the surviving corporation of the merger, the “Surviving
Corporation”) and (b) the Surviving Corporation with and into Second Merger Sub, with Second Merger Sub being
the surviving entity, which ultimately resulted in Legacy Canoo becoming a wholly-owned direct subsidiary of
HCAC (all transactions collectively, the “Business Combination”). In connection with the closing of the Business
Combination, HCAC changed its name to Canoo Inc. and we became a Nasdaq-listed company..

Corporate Information

Our common stock and public warrants are listed on Nasdaq under the symbol “GOEV” and “GOEVW,”
respectively. Our principal executive office is located at 19951 Mariner Avenue, Torrance, California 90503, and
our telephone number is (424) 271-2144. Our website address is www.canoo.com. This website address is not
intended to be an active link, and information on, or accessible through, our website is not incorporated by
reference into this prospectus supplement and you should not consider any information on, or that can be accessed
from, our website as part of this prospectus supplement or the accompanying prospectus.
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The Offering

Issuer Canoo Inc.

Securities Offered $48,000,000 aggregate principal amount of our 1.0%
convertible debentures due 2024. This prospectus also covers
the offer and sale of all shares of Common Stock issuable
from time to time upon conversion or otherwise under the
Debentures.

Offering Price The Debentures are being offered with a 6.0% original issue
discount, resulting in an aggregate offering price of
$45,120,000.

Maturity Date The Debentures will mature on June 24, 2024 unless earlier
converted or redeemed.

Ranking The Debentures will be the unsecured obligations of the
Company. All payments due under the Debentures will be
senior to any subordinated indebtedness incurred by the
Company and equal in right of payment with all other
indebtedness of the Company. Any indebtedness of our our
subsidiaries will be structurally senior to the Debentures.

Interest Rate The Debentures will bear interest at a rate 1.0% per annum,
subject to increase to 15.0% upon the occurrence of an event
of default. Interest is payable at maturity unless the
Debentures are earlier converted or redeemed, in which case
accrued but unpaid interest will be credited toward the
Conversion Amount or paid, as applicable.

Conversion Rights The Debentures are convertible at the option of the holder
into a number of shares of Common Stock equal to the
applicable Conversion Amount (as defined below) divided by
the lower of (i) $1.00 per share (the “Fixed Conversion
Price”) and (ii) 95% of the lowest daily volume-weighted
average price of our Common Stock during the five
consecutive trading days immediately preceding the
applicable conversion date (the “Variable Conversion
Price”), provided that in no event shall the Variable
Conversion Price be less than 20% of the closing price of the
Common Stock on April 24, 2023 (the “Floor Price”).

The Debentures may not be converted prior to June 24, 2023
except at the Fixed Conversion Price, subject to certain
exception. On or after June 24, 2023, the Debentures may be
converted in whole or in part, at any time and from time to
time. See “Description of the Debentures — Conversion
Rights.”

Conversion Amount The Conversion Amount with respect to any requested
conversion will equal the principal amount requested to be
converted plus all accrued and unpaid interest on the
Debentures.

Trigger Event Payments Upon the occurrence of certain Trigger Events (as defined
below), we will be required to make monthly

  

S-3 



• 

• 

• 

TABLE OF CONTENTS

  

cash payments of principal in the amount of $7,500,000 (or
such lesser amount as may then be outstanding) plus a
premium equal to 5% of such principal amount plus all
accrued and unpaid interest as of such payment. Such
payments will commence 10 trading days following the
occurrence of a Trigger Event and continue on a monthly
basis thereafter until the Debentures are repaid in full or until
the conditions causing the Trigger Event are addressed in the
manner provided for in the Debentures. See “Description of
the Debentures — Payments Upon Certain Trigger Events.”

Trigger Events A Trigger Event will be deemed to occur if:

the daily VWAP of the Common Stock is less than the
Floor Price for five trading days during a period of at
least five trading days during a period of seven
consecutive trading days (a “Floor Price Trigger”);

the Company has issued in excess of 95% of the
Common Stock available under the Exchange Cap (an
“Exchange Cap Trigger”); or

a condition exists, and shall continue for five
consecutive Trading Days, whereby the Company shall
be unable to issue Common Stock to the Holder which
may be freely resold by the Holder without any
limitations or restrictions, including, without limitation,
the occurrence of any event causing a suspension in the
Holder’s ability to use this prospectus, or a stop order or
suspension of the effectiveness of the Registration
Statement of which this prospectus forms a part (a
“Registration Event Trigger”).

Redemption by the Company We may redeem some or all amounts outstanding under the
Debentures at a price equal to 105% of the principal amount
then outstanding plus accrued and unpaid interest, provided
that (i) we provide holders with at least 10 trading days’ prior
written notice of such redemption and (ii) the trading price of
the Common Stock at the time such notice is issued is less
than the Fixed Conversion Price. Holders will have the right
to convert Debentures until such time as they are redeemed.
See “Description of the Debentures — Redemption at the
Option of the Company.”

Absence of a Public Market for the Debentures There is no established public trading market for the
Debentures and we do not expect a market to develop.
Without an active trading market, the liquidity of the
Debentures will be limited. In addition, we do not intend to
apply for a listing of the Debentures on any national
securities exchange or other nationally recognized trading
system.

Use of Proceeds We currently intend to use the net proceeds from the sale of
our securities under this prospectus for working
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capital and general corporate purposes. See the section
entitled “Use of Proceeds” on page S-12 of this prospectus
supplement.

Risk Factors Investing in the Debentures involves a high degree of risk.
See the “Risk Factors” section on page S-6 of this prospectus
supplement and other information included or incorporated
by reference into this prospectus supplement for a discussion
of factors you should carefully consider before deciding to
invest in our the Debentures.

Unless otherwise indicated, all information in this prospectus supplement is based on 477,479,873 shares of
our Common Stock outstanding as of April 21, 2023.
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RISK FACTORS

Investing in our securities involves risks. Before purchasing any Debentures, you should carefully consider
the risks described below, as well as any amendment, supplement or update to the risk factors reflected in
subsequent filings with the SEC, which are incorporated by reference into this prospectus supplement, and all of
the other information contained in this prospectus supplement and the accompanying prospectus and incorporated
by reference into this prospectus supplement and the accompanying prospectus and in any related free writing
prospectus that we have authorized for use in connection with this offering. These risks and uncertainties are not
the only ones facing us. Additional risks and uncertainties that we are unaware of, or that we currently deem
immaterial, also may become important factors that affect us. If any of such risks or the risks described below or in
our SEC filings occur, our business, financial condition, results of operations or prospects could be materially and
adversely affected. In that case, the value of our Debentures could be diminished and the trading price of our
Common Stock could decline, and you may lose some or all of your investment.

Additional Risks Related to This Offering and Our Common Stock

Our current business plans require a significant amount of capital. If we are unable to obtain sufficient funding
or do not have access to capital, we may not be able to execute our business plans and our prospects, financial
condition and results of operations could be materially adversely affected.

We have experienced operating losses, and we expect to continue to incur operating losses as we implement
our business plans. We expect our capital expenditures to continue to be significant in the foreseeable future as we
expand our business. We expect to expend capital with significant outlays directed both towards bringing our
current vehicle programs to market as well as developing additional vehicles, along with related products and
service offerings. The fact that we have a limited operating history means we have limited historical data on the
demand for our EVs and other products. As a result, our capital requirements are uncertain and actual capital
requirements may be different from those we currently anticipate. In addition, new opportunities for growth in
future product lines and markets may arise and may require additional capital.

As an early-stage growth company, our ability to access capital is critical. We expect that we will need to raise
additional capital in order to continue to execute our business plans in the future, and we plan to seek additional
equity and/or debt financing, including by offering additional equity, and/or equity-linked securities, through one or
more credit facilities and potentially by offering debt securities, to finance a portion of our future expenditures.

The sale of additional equity or equity-linked securities could dilute our stockholders. The incurrence of
indebtedness would result in increased debt service obligations and could result in operating and financing
covenants that would restrict our operations or our ability to pay dividends to our stockholders. Our ability to
obtain the necessary additional financing to carry out our business plans or to refinance, if necessary, any
outstanding debt when due is subject to a number of factors, including general market conditions and investor
acceptance of our business model. These factors may make the timing, amount, terms and conditions of such
financing unattractive or unavailable to us. If we are unable to raise sufficient funds on favorable terms, we may
have to significantly reduce our spending, delay or cancel our planned activities or substantially change our
corporate structure. We might not be able to obtain any such funding or we might not have sufficient resources to
conduct our business as projected, both of which could mean that we would be forced to curtail or discontinue our
operations and our prospects, financial consolidated results of operations could be materially adversely affected, in
which case our investors could lose some or all of their investment.

Our stock price may be volatile or may decline regardless of our operating performance, and if you convert
some or all of your Debentures, you may not be able to sell the resulting shares that you receive at a favorable
price.

The stock market generally, and our stock in particular, has experienced price and volume fluctuations. As a
result of this volatility, you might not be able to sell any Common Stock received upon conversion of the
Debentures at a favorable price. The market price for our common stock might continue to fluctuate significantly in
response to various factors, some of which are beyond our control. These factors include:
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changes to the electric car industry, including demand and regulations;

our ability to compete successfully against current and future competitors;

competitive pricing pressures;

our ability to obtain working capital financing;

additions or departures of key personnel;

sales of our common stock;

our ability to execute our growth strategy;

operating results that fall below expectations;

loss of any strategic relationship;

regulatory developments; and

economic and other external factors.

In addition, the stock market in general has experienced significant price and volume fluctuations that have
often been unrelated or disproportionate to the operating performance of particular companies. These fluctuations
might be even more pronounced in the new trading market for our stock. Additionally, securities class action
litigation has often been instituted against companies following periods of volatility in the overall market and in the
market price of a company’s securities. This litigation, if instituted against us, could result in substantial costs,
divert our management’s attention and resources, and harm our business, operating results, and financial condition.

We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

We currently intend to use the net proceeds from the offering of securities under this prospectus for working
capital and general corporate purposes, as described in the section of this prospectus supplement entitled “Use of
Proceeds.” We will have broad discretion in the application of the net proceeds in the category of general corporate
purposes and investors will be relying on the judgment of our management regarding the application of the
proceeds of this offering.

The precise amount and timing of the application of these proceeds, if any, will depend upon a number of
factors, such as our funding requirements and the availability and costs of other funds. As of the date of this
prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds to us from
this offering. Depending on the outcome of our efforts and other unforeseen events, our plans and priorities may
change and we may apply the net proceeds of this offering in different manners than we currently anticipate.

The failure by our management to apply these funds effectively could harm our business, financial condition
and results of operations. Pending their use, we may invest the net proceeds from this offering in short-term,
interest-bearing instruments. These investments may not yield a favorable return to our securityholders.

There is no public market for the Debentures being offered in this offering.

There is no established public trading market for the Debentures being offered in this offering, and we do not
expect a market to develop. In addition, we do not intend to apply to list the Debentures on any securities exchange
or nationally recognized trading system. Without an active market, the liquidity of the Debentures will be limited.

If we do not maintain a current and effective prospectus relating to the Common Stock issuable upon
conversion of the Debentures, holders may be unable to convert their Debentures.

If we do not maintain a current and effective prospectus relating to the shares of Common Stock issuable upon
conversion of the Debentures at the time that holders wish to convert such Debentures, we will be unable to issue
freely tradable shares of Common Stock upon such conversions. As a result, holders
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may not receive Common Stock upon conversion or may not be able to sell any issued Common Stock. Although
this would constitute an event of default under the Debentures, entitling holders to accelerate payment of the
Debentures, there can be no assurance that we will be able to pay such accelerated amounts at such time, or such
payments could be less economically advantageous than if the holder had received freely tradable shares upon
conversion.

  

S-8 



• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference
herein or therein contain forward-looking statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”) that are subject to risks
and uncertainties. We have based these forward-looking statements on our current expectations and projections
about future events. All statements, other than statements of present or historical fact are forward-looking
statements. In some cases, you can identify forward-looking statements by terminology such as “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,”
“predict,” “project,” “should,” “will,” “would” or the negative of such terms or other similar expressions. These
forward-looking statements are subject to known and unknown risks, uncertainties and assumptions about us that
may cause our actual results, levels of activity, performance or achievements to be materially different from any
future results, levels of activity, performance or achievements expressed or implied by such forward-looking
statements.

These statements are subject to known and unknown risks, uncertainties and assumptions, many of which are
difficult to predict and are beyond our control and could cause actual results to differ materially from those
projected or otherwise implied by the forward-looking statements. Below is a summary of certain material factors
that may make an investment in our Common Stock speculative or risky.

We are an early stage company with a history of losses and expect to incur significant expenses and
continuing losses for the foreseeable future.

We may be unable to adequately control the costs associated with our operations.

Our current business plans require a significant amount of capital. If we are unable to obtain sufficient
funding or do not have access to capital, we will be unable to execute our business plans and our prospects,
financial condition and results of operations could be materially adversely affected.

Our management has performed an analysis of our ability to continue as a going concern and has identified
substantial doubt about our ability to continue as a going concern. If we are unable to obtain sufficient
additional funding or do not have access to additional capital, we will be unable to execute our business
plans and could be required to terminate or significantly curtail our operations.

We have been notified by The Nasdaq Stock Market LLC of our failure to comply with certain continued
listing requirements and, if we are unable to regain compliance with all applicable continued listing
requirements and standards of Nasdaq, our common stock could be delisted from Nasdaq, which would have
an adverse impact on the trading, liquidity, and market price of our common stock.

Adverse developments affecting the financial services industry, such as actual events or concerns involving
liquidity, defaults or non-performance by financial institutions could adversely affect our current financial
condition and projected business operations.

We have not achieved positive operating cash flow and, given our projected funding needs, our ability to
generate positive cash flow is uncertain.

Our financial results may vary significantly from period to period due to fluctuations in our operating costs,
product demand and other factors.

Our limited operating history makes evaluating our business and future prospects difficult and increases the
risk of your investment.

We previously identified material weaknesses in our internal control over financial reporting. Although the
weaknesses previously identified have been remediated, if we identify additional material weaknesses in the
future or otherwise fail to maintain an effective system of internal controls, we may not be able to accurately
or timely report our financial condition or results of operations, which may adversely affect our business and
stock price.

If we fail to manage our growth effectively, we may not be able to design, develop, manufacture, market and
launch our electric vehicles (“EVs”) successfully.
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We are highly dependent on the services of our key employees and senior management and, if we are unable
to attract and retain key employees and hire qualified management, technical and EV engineering personnel,
our ability to compete could be harmed.

We face significant barriers to manufacture and bring our EVs to market, and if we cannot successfully
overcome those barriers our business will be negatively impacted.

Customers who have committed to purchase significant amounts of our vehicles may purchase significantly
fewer vehicles than we currently anticipate or none at all. In that case, we will not realize the revenue we
expect from these customers.

Our ability to develop and manufacture EVs of sufficient quality and appeal to customers on schedule and on
a large scale is unproven and still evolving.

We will depend initially on revenue generated from a single EV model and in the foreseeable future will be
significantly dependent on a limited number of models.

There is no guarantee that we will be able to develop our software platform, Canoo Digital Ecosystem, or
that if we are able to develop it, that we will obtain the revenue and other benefits we expect from it.

We may fail to attract new customers in sufficient numbers or at sufficient rates or at all or to retain existing
customers.

If our EVs fail to perform as expected, our ability to develop, market and deploy our EVs could be harmed.

Our distribution model may expose us to risk and if unsuccessful may impact our business prospects and
results of operations.

We face legal, regulatory and legislative uncertainty in how our go-to-market models will be interpreted
under existing and future law, including the potential inability to protect our intellectual property rights, and
we may be required to adjust our consumer business model in certain jurisdictions as a result.

If we fail to successfully build and tool our manufacturing facilities or if our manufacturing facilities become
inoperable, we will be unable to produce our vehicles and our business will be harmed.

We may not be able to realize the non-dilutive financial incentives offered by the States of Oklahoma and
Arkansas where we will develop our own manufacturing facilities.

Developing our own manufacturing facilities for production of our EVs could increase our capital
expenditures and delay or inhibit production of our EVs.

We have no experience to date in high volume manufacture of our EVs.

We may experience significant delays in the design, production and launch of our EVs, which could harm
our business, prospects, financial condition and operating results.

Increases in costs, disruption of supply or shortage of raw materials and other components used in our
vehicles, in particular lithium-ion battery cells, could harm our business.

We depend upon third parties to manufacture and to supply key components and services necessary for our
vehicles. We do not have long-term agreements with all of our manufacturers and suppliers, and if these
manufacturers or suppliers become unwilling or unable to provide these key components and services we
would not be able to find alternative sources in a timely manner and our business would be adversely
impacted.

We are or may be subject to risks associated with strategic alliances or acquisitions and may not be able to
identify adequate strategic relationship opportunities, or form strategic relationships, in the future.

The automotive market is highly competitive and technological developments by our competitors may
adversely affect the demand for our EVs and our competitiveness in this industry.

Our EVs are based on the use of complex and novel steer-by-wire technology that is unproven on a wide
commercial scale and rely on software and hardware that is highly technical, and if these systems
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contain errors, bugs or vulnerabilities, or if we are unsuccessful in addressing or mitigating technical
limitations in our systems, our business could be adversely affected.

We are subject to cybersecurity risks to our operational systems, security systems, infrastructure, integrated
software in our EVs and customer data processed by us or third-party vendors.

Economic, regulatory, political and other events, including the rise in interest rates, heightened inflation,
slower growth or recession, issues with supply chain, shortage of labor and the war in Ukraine, adversely
affect our financial results.

Our ability to meet the timelines we have established for production and manufacturing milestones of our
EVs is uncertain..

Importantly, the summary above does not address all the risks and uncertainties that we face. Additional
discussion of the risks and uncertainties summarized herein, as well as other risks and uncertainties that we face,
are disclosed under the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our most recent Annual Report on Form 10-K and subsequent Quarterly
Reports on Form 10-Q, which are incorporated by reference herein. The above summary is qualified in its entirety
by those more complete discussions of such risks and uncertainties. Given such risks and uncertainties, you should
not place undue reliance on forward-looking statements.

We derive many of our forward-looking statements from our operating budgets and forecasts, which are
based on many detailed assumptions. While we believe that our assumptions are reasonable, we caution that it is
very difficult to predict the impact of known factors, and it is impossible for us to anticipate all factors that could
affect our actual results.

All written and oral forward-looking statements attributable to us, or persons acting on our behalf, are
expressly qualified in their entirety by these cautionary statements as well as other cautionary statements that are
made from time to time in our other SEC filings and public communications. You should evaluate all forward-
looking statements made in this prospectus in the context of these risks and uncertainties. See the sections entitled
“Where You Can Find More Information” and “Incorporation of Documents by Reference.”

We caution you that the important factors referenced above may not contain all of the factors that are
important to you. We cannot assure you that we will realize the results or developments we expect or anticipate or,
even if substantially realized, that they will result in the consequences or affect us or our operations in the way we
expect. In addition, even if our results or operations, financial condition and liquidity, and developments in the
industry in which we operate are consistent with forward-looking statements, those results or developments may
not be indicative of results or developments in subsequent periods. The forward-looking statements included in this
prospectus are made only as of the date hereof. We undertake no obligation to update or revise any forward-looking
statement as a result of new information, future events or otherwise, except as otherwise required by law.
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USE OF PROCEEDS

We estimate the net proceeds to us from this offering will be approximately $44.8 million, after deducting
estimated offering expenses payable by us. We intend to use the net proceeds from the offering of securities under
this prospectus for working capital and general corporate purposes.

The timing and amount of our actual expenditures will be based on many factors, including cash flows from
operations and the anticipated growth of our business. As of the date of this prospectus, we cannot specify with
certainty all of the particular uses for the net proceeds to us from this offering. As a result, our management will
have broad discretion regarding the timing and application of the net proceeds from this offering, and investors will
be relying on the judgment of our management regarding the application of the net proceeds from this offering.
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DESCRIPTION OF THE DEBENTURES

We are offering $48,000,000 aggregate principal amount of our 1.0% convertible debentures due 2024 (the
“Debentures”). The Debentures are being sold pursuant to the terms of a Securities Purchase Agreement dated
April 24, 2023, between us and an accredited institutional investor in connection with this offering. This prospectus
also covers the offer and sale of all shares of Common Stock issuable from time to time upon conversion or
otherwise under the Debentures. The Debentures will not be issued under an indenture. The following description
of the particular terms of the Debentures supplements and, to the extent inconsistent therewith, replaces the
description of the general terms and provisions of the debt securities set forth in the accompanying prospectus, to
which reference is hereby made. The Debentures are not subject to defeasance. The Debentures will be issued in
certificated form and not as global securities.

Maturity Date

The Debentures will mature on June 24, 2024 unless earlier converted or redeemed.

Ranking

The Debentures will be the unsecured obligations of the Company. All payments due under the Debentures
will be senior to any subordinated indebtedness incurred by the Company and equal in right of payment with all
other indebtedness of the Company. Any indebtedness of our our subsidiaries will be structurally senior to the
Debentures.

Interest

The Debentures bear interest at a rate of 1.0% per annum that shall (a) commence accruing on the date of
issuance, (b) shall be computed on the basis of a 365-day year and actual number of days elapsed. The interest rate
of the Debentures will automatically increase to 15% per annum upon the occurrence of an event of default for so
long as such event of default remains uncured. See “— Events of Default.” Interest is payable at maturity unless the
Debentures are earlier converted or redeemed, in which case accrued but unpaid interest will be credited toward the
Conversion Amount or paid in cash, as applicable.

Conversion

Conversion Price and Amount

The Debentures are convertible at the option of the holder into a number of shares of Common Stock equal to
the applicable Conversion Amount divided by the lower of (i) $1.00 per share (the “Fixed Conversion Price”) and
(ii) 95% of the lowest daily VWAP of our Common Stock during the five consecutive trading days immediately
preceding the applicable conversion date (the “Variable Conversion Price”), provided that in no event shall the
Variable Conversion Price be less than 20% of the closing price of the Common Stock on April 24, 2023 (the
“Floor Price”). The Conversion Amount with respect to any requested conversion will equal the principal amount
requested to be converted plus all accrued and unpaid interest on the Debentures. For purposes of our Common
Stock, VWAP means, as of any date, the daily dollar volume-weighted average price for such security on Nasdaq
during regular trading hours as reported by Bloomberg through its “Historical Prices — Px Table with Average
Daily Volume” functions.

The Debentures may not be converted prior to June 24, 2023 except at the Fixed Conversion Price. On or after
June 24, 2023, the Debentures may be converted in whole or in part, at any time and from time to time in
accordance with the terms of the Debentures at the Variable Conversion Price or the Fixed Conversion Price, as
applicable. Notwithstanding the foregoing, the Debentures may be converted at the Variable Conversion Price
prior to June 24, 2023 if (i) there has occurred and is continuing an Event of Default, or (ii) in the event that the
Closing Price is greater than or equal to $1.01 for 15 consecutive Trading Days.

If we fail to timely deliver shares of Common Stock upon conversion of the Debentures, we have agreed to
pay “buy-in” costs of the converting holder.
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Limitations on Conversion

Beneficial Ownership Limitation

A holder shall not have the right to convert any portion of a Debenture or receive shares of Common Stock
thereunder to the extent that after giving effect to such conversion or receipt of such shares of Common Stock, the
Holder, together with any affiliate thereof, would beneficially own (as determined in accordance with
Section 13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 9.99% of the number of
shares of Common Stock outstanding immediately after giving effect to such conversion or receipt of shares. The
limitation may be waived by any holder (but only as to itself and not to any other holder) upon not less than
65 days prior notice to us.

Exchange Cap Limitation

We may not issue any shares of Common Stock pursuant to the Debentures if the issuance of such shares of
Common Stock would exceed the aggregate number of shares of Common Stock that we may issue upon
conversion of the Debentures in compliance with our obligations under the rules or regulations of Nasdaq (the
number of shares which may be issued without violating such rules and regulations is 95,448,226 and is referred to
herein as the “Exchange Cap”), except that such limitation shall not apply in the event that we (A) obtain
stockholder approval as required by the applicable rules of Nasdaq for issuances of shares of Common Stock in
excess of such amount or (B) obtain a written opinion from outside counsel to the Company that such approval is
not required, which opinion shall be reasonably satisfactory to the holder.

Payments Upon Certain Trigger Events

Upon the occurrence of certain Trigger Events (as defined below), we will be required to make monthly cash
payments of principal in the amount of $7,500,000 (or such lesser amount as may then be outstanding) plus a
premium equal to 5% of such principal amount plus all accrued and unpaid interest as of such payment; provided
that any such payment shall be reduced by any principal and/or accrued and unpaid interest converted by the holder
in the 30 days prior to such payment. Such payments will commence 10 trading days following the occurrence of a
Trigger Event and continue on a monthly basis thereafter until the Debentures are repaid in full or until the
conditions causing the Trigger Event are addressed in the manner provided described below.

A Trigger Event will be deemed to occur if:

(i)   the daily VWAP of the Common Stock is less than the Floor Price for five Trading Days during a period
of at least five trading days during a period of seven consecutive Trading Days (a “Floor Price Trigger”);

(ii)   the Company has issued in excess of 95% of the Common Stock available under the Exchange Cap (an
“Exchange Cap Trigger”); or

(iii)   a condition exists, and shall continue for five consecutive Trading Days, whereby the Company shall be
unable to issue Common Stock to the Holder which may be freely resold by the Holder without any limitations or
restrictions, including, without limitation, the occurrence of any event causing a suspension in the Holder’s ability
to use this prospectus, or a stop order or suspension of the effectiveness of the Registration Statement of which this
prospectus forms a part (a “Registration Event Trigger”).

The obligation of the Company to make monthly payments upon occurrence of a Trigger Event will cease
(with respect to any payment that has not yet come due) if any time after such Trigger Event has occurred, (i) in the
event of a Floor Price Trigger, on the date that is the fifth consecutive Trading Day that the daily VWAP of the
Company’s Common Stock is greater than 110% of the Floor Price, (ii) in the event of an Exchange Cap Trigger,
the date the Company has obtained shareholder approval to increase the number of shares of Common Stock under
the Exchange Cap and/or the Exchange Cap no longer applies, and (iii) in the event of a Registration Event Trigger,
the conditions causing the Registration Event Trigger have been cured, unless a subsequent Trigger Date occurs.
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Redemption at the Option of the Company

The Company at its option shall have the right, but not the obligation, to redeem a portion or all amounts
outstanding under the Debentures in cash at the Redemption Amount (as defined below); provided that (i) the
Company provides the holder with at least 10 trading days’ prior written notice of its desire to redeem a portion or
all of the Debentures, and (ii) on the date such notice is issued, the trading price of the Common Stock is less than
the Fixed Conversion Price. For the purpose of the Debentures, the “Redemption Amount” shall be an amount
equal to the outstanding principal balance being redeemed by the Company, plus a redemption premium equal to
5% in respect of such Principal amount, plus all accrued and unpaid interest thereunder as of such redemption date.
The holder may convert all or any portion of the outstanding Debenture prior to the date specified for redemption.

Mandatory Redemption Upon Closing of Secured Financing

In the event that the Company enters into a Secured Financing Transaction (as defined below), then, unless
waived by the holder, the Company shall be required to redeem an amount equal to one half of the original
principal amount of the Debentures or, if less than one half of the original principal amount of the Debentures is
outstanding as at the applicable payment date, the entire principal amount as of the applicable payment date, plus a
redemption premium equal to 5% in respect of such principal amount, plus all accrued and unpaid interest
thereunder as of such redemption date. The payment date for any mandatory redemption shall be the closing date of
such transaction and the amount to be paid to the holder shall be paid directly from the proceeds of the closing.

For the purposes of the Debentures, “Secured Financing Transaction” means any transaction or series of
transactions pursuant to which the Company enters into, creates, or incurs any indebtedness for borrowed money of
any kind, and in connection with such transaction, grants any lien, security interest, or other charge or
encumbrance to its assets or property.

Fundamental Transactions

The Debentures prohibit us from entering into a Fundamental Transaction, unless prior to the consummation
of such Fundamental Transaction pursuant to which holders of shares of Common Stock are entitled to receive
securities or other assets with respect to or in exchange for shares of Common Stock, we make appropriate
provision to ensure that the holder will have the right to receive upon a conversion of the Debentures, at such
holder’s option: (i) in addition to the shares of Common Stock receivable upon such conversion, such securities or
other assets to which the holder would have been entitled with respect to such shares of Common Stock had such
shares of Common Stock been held by the holder upon the consummation of the applicable corporate event or
(ii) in lieu of the shares of Common Stock otherwise receivable upon such conversion, such securities or other
assets received by the holders of shares of Common Stock in connection with the consummation of such corporate
event in such amounts as the holder would have been entitled to receive had the Debentures initially been issued
with conversion rights for the form of such consideration (as opposed to shares of Common Stock) at a conversion
rate for such consideration commensurate with the Conversion Price of the Debentures.

Events of Default

The Debentures certain customary events of default, including:

(i)   the Company’s failure to pay any amount of principal or interest as and when due;

(ii)   the commencement of bankruptcy or insolvency proceedings by the Company or the pendency of
unstayed proceedings initiated by its creditors;

(iii)   a default by the Company or a significant subsidiary in the payment of debts or similar obligations
exceeding $5,000,000, which defaults are not cured within five business days;

(iv)   the failure of the Common Stock to be quoted or listed for trading, as applicable, on Nasdaq or any other
principal market for a period of 10 consecutive trading days;
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(v)   The occurrence of a Change of Control (as defined below), unless in connection with such Change of
Control Transaction the Debentures are to be redeemed in the manner described under “—Redemption at the
Option of the Company”;

(vi)   the Company’s (A) failure to deliver the required number of shares of Common Stock to the holder
within two trading days in accordance with the of the Debentures or (B) notice, written or oral, to any holder of the
Debentures, including by way of public announcement, at any time, of its intention not to comply with a request for
conversion of any Debenture into shares of Common Stock that is tendered in accordance with the provisions of the
Debentures;

(vii)   the Company’s failure to pay any holder required “buy-in” amounts within five trading days of such
amounts becoming due in accordance with the provisions of the Debentures;

(viii)   the Company’s failure to timely file with the Securities and Exchange Commission any periodic report
on or before the due date of such filing, after giving effect to any permitted filing deadline extension under
Rule 12b-25 under the Exchange Act;

(ix)   any material provision of the Debentures or the Securities Purchase Agreement, at any time after their
execution and delivery and for any reason other than as expressly permitted thereunder, ceases to be in full force
and effect; or the Company contests in writing the validity or enforceability of any provision of such documents; or
the Company purports in writing to revoke, terminate (other than in line with the relevant termination provisions)
or rescind any such document;

(x)   any representation or warranty made or deemed to be made by or on behalf of the Company in or in
connection with the Debentures or the Securities Purchase Agreement, or any waiver hereunder or thereunder, shall
prove to have been incorrect in any material respect (or, in the case of any such representation or warranty already
qualified by materiality, such representation or warranty shall prove to have been incorrect) when made or deemed
made;

(xi)   the use of the proceeds of the issuance of the Debentures by the Company, whether directly or indirectly,
and whether immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of
Regulations T, U and X the Federal Reserve Board, as in effect from time to time and all official rulings and
interpretations thereunder or thereof), or to extend credit to others for the purpose of purchasing or carrying margin
stock or to refund indebtedness originally incurred for such purpose; or

(xii)   any event of default occurs or any breach of any material term of any other debenture, note, or
instrument held by the holder in the Company or any agreement between or among the Company and the holder; or

(xiii)   to failure by the Company to observe or perform any material covenant, agreement or warranty
contained in, or otherwise commit any material breach or default of any provision of the Debentures (except as
specifically addressed by the foregoing clauses) which is not cured or remedied within the time prescribed or if no
time is prescribed within 10 business days.

Upon the occurrence and continuation of any event of default, the full unpaid principal amount of the
Debentures, together with interest and other amounts owing in respect thereof, to the date of acceleration shall
become immediately due and payable in cash upon notice provided by the holder; provided that upon the
occurrence of any bankruptcy event of default, the full unpaid principal amount of the Debentures, together with
accrued and unpaid interest and other amounts owing in respect thereof to the date of acceleration, shall
automatically become due and payable, in each case without presentment, demand, protest or other notice of any
kind.

For the purposes of the Debentures, “Change of Control” means the occurrence of (a) an acquisition after the
issuance of the Debentures by an individual or legal entity or “group” (as described in Rule 13d-5(b)(1)
promulgated under the Exchange Act) of effective control (whether through legal or beneficial ownership of capital
stock of the Company, by contract or otherwise) of in excess of 50% of the voting power of the Company (except
that the acquisition of voting securities by the holder or any other current holder of convertible securities of the
Company shall not constitute a Change of Control for such purposes), (b) a replacement at one time or over time of
more than one-half of the members of the board of
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directors of the Company (other than as due to the death or disability of a member of the board of directors) which
is not approved by a majority of those individuals who are members of the board of directors on the date of the
issuance of the Debentures (or by those individuals who are serving as members of the board of directors on any
date whose nomination to the board of directors was approved by a majority of the members of the board of
directors who are members on such date), (c) the merger, consolidation or sale of 50% or more of the assets of the
Company or any subsidiary of the Company in one or a series of related transactions with or into another entity, or
(d) the execution by the Company of an agreement to which the Company is a party or by which it is bound,
providing for any of the events set forth above in (a), (b) or (c); provided, that no transfer to a wholly-owned
subsidiary shall be deemed a Change of Control.

Governing Law

The Debentures provide that they will be governed by, and construed in accordance with, the laws of the State
of New York without regard to its conflicts of law principles.
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PLAN OF DISTRIBUTION

We are issuing and selling the Debentures directly to YA PN II, Ltd. (“YA”) pursuant to the terms of the
Purchase Agreement. This prospectus supplement relates to the offering of Debentures pursuant to the Purchase
Agreement as well as all shares of Common Stock issuable under the Debentures upon conversion or otherwise. In
addition, this prospectus supplement also covers the resale of those shares of Common Stock from time to time by
YA to the public. Though we have been advised by YA, and YA represents in the Purchase Agreement, that YA is
purchasing the Debentures for its own account, for investment purposes in which it takes investment risk
(including, without limitation, the risk of loss), and without any view or intention to distribute such shares in
violation of the Securities Act or any other applicable securities laws, the SEC may take the position that YA may
be deemed an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act. We have agreed in the
Purchase Agreement to provide customary indemnification to YA. It is possible that any shares of Common Stock
issued under the Debentures upon conversion nor otherwise may be sold by YA in one or more of the following
manners:

ordinary brokerage transactions and transactions in which the broker solicits purchasers;

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

to a broker-dealer as principal and resale by the broker-dealer for its account; or

a combination of any such methods of sale.

We have advised YA that it is required to comply with Regulation M promulgated under the Exchange Act.
With certain exceptions, Regulation M precludes YA, any affiliated purchasers, and any broker-dealer or other
person who participates in the distribution from bidding for or purchasing, or attempting to induce any person to
bid for or purchase, any security that is the subject of the distribution until the entire distribution is complete.
Regulation M also prohibits any bids or purchases made in order to stabilize the price of a security in connection
with the distribution of that security.

These restrictions may affect the marketability of the shares of our Common Stock by YA and any
unaffiliated broker-dealer.

We have paid the expenses incident to the registration under the Securities Act of the offer and sale of the
Debentures and the shares of our Common Stock covered by this prospectus supplement and the accompanying
prospectus. We also paid a $25,000 structuring and due diligence fee to an affiliate of the YA in connection with
the execution of the Purchase Agreement.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Kirkland & Ellis LLP, Chicago, Illinois.

EXPERTS

The financial statements of Canoo Inc. as of December 31, 2022 and 2021, and for each of the two years in the
period ended December 31, 2022, incorporated by reference in this prospectus supplement and the accompanying
prospectus, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their report. 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 MORE INFORMATION

We are subject to the reporting requirements of the Exchange Act and are required to file with the SEC annual,
quarterly and current reports, proxy statements and other information. Such reports include our audited financial
statements. Our publicly available filings can be found on the SEC’s website at www.sec.gov.

Our website address is www.canoo.com. We do not incorporate the information on or accessible through our
website into this prospectus supplement or the accompanying prospectus, and you should not consider any
information on, or that can be accessed through, our website as part of this prospectus supplement or the
accompanying prospectus. Our website address is included in this prospectus as an inactive textual reference only.

As permitted by SEC rules, this prospectus supplement and the accompanying prospectus do not contain all of
the information we have included in the registration statement on Form S-3 we filed with the SEC under the
Securities Act and do not contain all the information set forth in the registration statement or the exhibits and
schedules thereto. For further information about us and our Common Stock offered by

this prospectus supplement, you may refer to such registration statement and the exhibits and schedules
thereto. Statements contained in this prospectus supplement and the accompanying prospectus regarding the
contents of any contract or any other document to which reference is made are not necessarily complete and, in
each instance where a copy of a contract or other document has been filed as an exhibit to the registration
statement, reference is made to the copy so filed, each of those statements being qualified in all respects by the
reference.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we file with
the SEC, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus supplement. Information that we
file later with the SEC will automatically update and supersede information in this prospectus supplement. In all
cases, you should rely on the later information over different information included in this prospectus supplement.
The following documents have been filed by us with the SEC and are incorporated by reference into this
prospectus supplement:

our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 30,
2023, as amended by the Form 10-K/A filed with the SEC on April 19, 2023;

our Current Reports on Form 8-K, filed with the SEC on January 6, 2023, January 25, 2023, January 27,
2023, February 3, 2023, February 6, 2023, February 14, 2023, February 28, 2023, March 31, 2023 and
April 10, 2023; and

the description of our capital stock, included as Exhibit 4.4 to the Company’s Annual Report on Form 10-K
for the year ended, December 31, 2021, filed with the SEC on March 1, 2022.

All reports and other documents that we subsequently file with the SEC (other than any portion of such filings
that are furnished under applicable SEC rules rather than filed) pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus supplement and before the later of (1) the completion of the offering
of our Common Stock pursuant to this prospectus supplement and (2) the
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date we stop offering our Common Stock pursuant to this prospectus supplement, will be deemed to be
incorporated by reference into this prospectus supplement and to be part of this prospectus supplement from the
date of filing of such reports and documents. The information contained on our website (www.canoo.com) is not
incorporated into this prospectus supplement.

You should not assume that the information in this prospectus supplement or any document incorporated by
reference is accurate as of any date other than the date of the applicable document. Any statement contained in a
document incorporated or deemed to be incorporated by reference into this prospectus supplement will be deemed
to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in
this prospectus supplement or any other subsequently filed document that is deemed to be incorporated by
reference into this prospectus supplement modifies or supersedes the statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement.

You may request a copy of any or all documents referred to above that have been or may be incorporated by
reference into this prospectus supplement (excluding certain exhibits to the documents) at no cost, by writing or
calling us at the following address or telephone number:

Canoo Inc. 
19951 Mariner Avenue 

Torrance, California 90503 
Attn: Investor Relations Department 

Phone: (424) 271-2144
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From time to time, we may offer and sell any combination of the securities described in this prospectus in one
or more offerings. The securities we may offer may be convertible into or exercisable or exchangeable for other
securities. We may offer the securities separately or together, in separate classes or series and in amounts, at prices
and on terms that will be determined at the time the securities are offered.

This prospectus describes some of the general terms that may apply to these securities. Each time securities
are sold, the specific terms and amounts of the securities being offered, and any other information relating to the
specific offering will be set forth in a supplement to this prospectus. The prospectus supplement may also add,
update or change information contained in this prospectus.

We may sell these securities on a continuous or delayed basis, directly, through agents, dealers or underwriters
as designated from time to time, or through a combination of these methods. If any agents, dealers or underwriters
are involved in the sale of any securities, the applicable prospectus supplement will set forth their names and any
applicable commissions or discounts. See “Plan of Distribution.”

We urge you to read carefully this prospectus, any accompanying prospectus supplement and any documents
we incorporate by reference into this prospectus and any accompanying prospectus supplement before you make
your investment decision.

Our common stock and public warrants are traded on The Nasdaq Global Select Market (“Nasdaq”) under the
symbol “GOEV” and “GOEVW,” respectively. On August 17, 2022, the last reported sale price on Nasdaq of our
common stock was $3.91 per share and the last reported sale price of our public warrants was $0.80 per warrant.
The applicable prospectus supplement will contain information, where applicable, as to other listings, if any, of the
securities covered by the applicable prospectus supplement.

Our principal executive office is located at 19951 Mariner Avenue, Torrance, California 90503, and our
telephone number is (424) 271-2144.

This prospectus may not be used to offer or sell any of our securities unless accompanied by a
prospectus supplement.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties referenced under the heading “Risk Factors” beginning on page 5 of this prospectus as well as
those contained in the applicable prospectus supplement and in the other documents that are incorporated
by reference into this prospectus or the applicable prospectus supplement.

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 August 18, 2022.



TABLE OF CONTENTS

  

TABLE OF CONTENTS

Page

ABOUT THIS PROSPECTUS 1 
WHERE YOU CAN FIND MORE INFORMATION 2 
INCORPORATION OF DOCUMENTS BY REFERENCE 3 
COMPANY OVERVIEW 4 
RISK FACTORS 5 
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 6 
USE OF PROCEEDS 9 
DESCRIPTION OF OUR CAPITAL STOCK 10 
DESCRIPTION OF OUR DEPOSITARY SHARES 17 
DESCRIPTION OF OUR DEBT SECURITIES 20 
DESCRIPTION OF OUR WARRANTS 30 
DESCRIPTION OF OUR RIGHTS 34 
PLAN OF DISTRIBUTION 35 
LEGAL MATTERS 37 
EXPERTS 38 

We are responsible for the information contained and incorporated by reference in this prospectus and in any
accompanying prospectus supplement we prepare or authorize. We have not authorized anyone to give you any
other information, and we take no responsibility for any other information that others may give you. If you are in a
jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this documentation
are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this document does not extend to you. The information contained in this document speaks only as of
the date of this document, unless the information specifically indicates that another date applies. Neither the
delivery of this prospectus or any accompanying prospectus supplement, nor any sale of securities made under
these documents, will, under any circumstances, create any implication that there has been no change in our affairs
since the date of this prospectus or any accompanying prospectus supplement we may provide you in connection
with an offering or that the information contained or incorporated by reference is correct as of any time subsequent
to the date of such information. You should assume that the information in this prospectus or any accompanying
prospectus supplement, as well as the information incorporated by reference in this prospectus or any
accompanying prospectus supplement, is accurate only as of the date of the documents containing the information,
unless the information specifically indicates that another date applies. Our business, financial condition, results of
operations and prospects may have changed since those dates.

  

i 



TABLE OF CONTENTS

  

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 a “shelf” registration process. Under this process, we may offer and sell any
combination of the securities described in this prospectus from time to time in one or more offerings. Before
purchasing any securities, you should read this prospectus and any applicable prospectus supplement together with
the additional information described under the headings “Where You Can Find Additional Information” and
“Incorporation of Certain Information by Reference.”

This prospectus only provides you with a general description of the securities we may offer. Each time we
offer and sell a type or series of securities under this prospectus, we will provide a prospectus supplement that will
contain more specific information about the terms of the offering, including the specific amounts, prices and terms
of the securities offered or sold. This prospectus may not be used to consummate a sale of securities unless it is
accompanied by a prospectus supplement. Each such prospectus supplement that we may authorize to be provided
to you may also add, update or change information contained in this prospectus or in documents incorporated by
reference into this prospectus. If this prospectus is inconsistent with the prospectus supplement, you should rely
upon the prospectus supplement.

We have not authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus, any accompanying prospectus supplement or in any permitted free writing prospectus
prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. You should not assume that the
information contained in or incorporated by reference in this prospectus or any prospectus supplement or in any
such free writing prospectus is accurate as of any date other than their respective date. This prospectus is an offer
to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do
so.

This prospectus contains summaries of certain provisions contained in some of the documents described
herein, but reference is made to the actual documents for complete information. All of the summaries are qualified
in their entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will
be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a
part, and you may obtain copies of those documents as described below under the section titled “Where You Can
Find More Information.”

This prospectus incorporates by reference, and any prospectus supplement may contain and incorporate by
reference, market data and industry statistics and forecasts that are based on independent industry publications and
other publicly available information. Although we believe these sources are reliable, we do not guarantee the
accuracy or completeness of this information and we have not independently verified this information. In addition,
the market and industry data and forecasts that may be included or incorporated by reference in this prospectus or
any prospectus supplement may involve estimates, assumptions and other risks and uncertainties and are subject to
change based on various factors, including those discussed under the heading “Risk Factors” contained in this
prospectus and the applicable prospectus supplement, and under similar headings in other documents that are
incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this
information.

Unless we state otherwise or the context otherwise requires, the terms “we,” “us,” “our,” “our business”
“Canoo,” “the Company” and “our company” refer to and similar references refer to Canoo Inc. and its
consolidated subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement on Form S-3 we filed with the SEC under the Securities Act
and does not contain all the information set forth or incorporated by reference in the registration statement.
Whenever a reference is made in this prospectus to any of our contracts, agreements or other documents, the
reference may not be complete and you should refer to the exhibits that are a part of the registration statement or
the exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such
contract, agreement or other document. You may obtain copies of the registration statement and its exhibits via the
SEC’s EDGAR database.

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act. The SEC maintains a website that contains reports, proxy and information statements and other
information regarding issuers, including us, that file electronically with the SEC. You may obtain documents that
we file with the SEC at www.sec.gov.

Our website address is www.canoo.com. We do not incorporate the information on or accessible through our
website into this prospectus or any prospectus supplement, and you should not consider any information on, or that
can be accessed through, our website as part of this prospectus or any prospectus supplement. Our website address
is included in this prospectus as an inactive textual reference only.
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INCORPORATION OF DOCUMENTS BY REFERENCE

SEC rules permit us to incorporate information by reference into this prospectus and any applicable
prospectus supplement. This means that we can disclose important information to you by referring you to another
document filed separately with the SEC. The information incorporated by reference is considered to be part of this
prospectus and any applicable prospectus supplement, except for information superseded by information contained
in this prospectus or the applicable prospectus supplement itself or in any subsequently filed incorporated
document. This prospectus and any applicable prospectus supplement incorporate by reference the documents set
forth below that we have previously filed with the SEC, other than information in such documents that is deemed
to be furnished and not filed. These documents contain important information about us and our business and
financial condition. Any report or information within any of the documents referenced below that is furnished, but
not filed, shall not be incorporated by reference into this prospectus:

our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 1,
2022;

our Quarterly Reports on Form 10-Q for the quarter ended June 30, 2022, filed with the SEC on August 8,
2022, and for the quarter ended March 31, 2022, filed with the SEC on May 10, 2022;

our Current Reports on Form 8-K, filed with the SEC on July 21, 2022, July 13, 2022, July 13, 2022 and
May 16, 2022; and

a description of our capital stock, included as Exhibit 4.4 to the Company’s Annual Report on Form 10-K for
the year ended, December 31, 2021, filed with the SEC on March 1, 2022.

We also incorporate by reference any future filings made by us with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act (excluding any information furnished to, rather than filed with, the SEC), including
prior to the termination of the offering of the securities made by this prospectus. Information in such future filings
updates and supplements the information provided in this prospectus. Any statements in any such future filings will
automatically be deemed to modify and supersede any information in any document we previously filed with the
SEC that is incorporated or deemed to be incorporated herein by reference to the extent that statements in the later
filed document modify or replace such earlier statements.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or
telephone number:

Canoo Inc. 
19951 Mariner Avenue 

Torrance, California 90503 
Attn: Investor Relations Department 

Phone: (424) 271-2144

Those copies will not include exhibits, unless the exhibits have specifically been incorporated by reference in
this document or you specifically request them.
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COMPANY OVERVIEW

We are a mobility technology company with a mission to bring electric vehicles (“EVs”) to everyone and
provide connected services that improve the vehicle ownership experience. We are developing a technology
platform that we believe will enable us to rapidly innovate and bring new products, addressing multiple use cases,
to market faster than our competition and at lower cost. Our vehicle architecture and design philosophy are aimed
at driving productivity and returning capital to our customers, and we believe the software and technology
capabilities we are developing, packaged around a modular, customizable product, have the potential to
fundamentally alter the value proposition across a vehicle’s lifecycle. We remain committed to the environment and
to delivering sustainable mobility that is accessible to everyone. We proudly intend to manufacture our fully
electric vehicles in Arkansas and Oklahoma, bringing advanced manufacturing and technology jobs to communities
in America’s heartland. We are committed to building a diverse workforce that will draw heavily upon the local
communities of Native Americans and veterans.

On December 21, 2020, Hennessy Capital Acquisition Corp. IV (“HCAC”) consummated the previously
announced merger pursuant to that certain Merger Agreement and Plan of Reorganization, dated as of August 17,
2020 (the “Merger Agreement”), by and among HCAC, HCAC IV First Merger Sub, Ltd., an exempted company
incorporated with limited liability in the Cayman Islands and a direct, a wholly owned subsidiary of HCAC (“First
Merger Sub”), EV Global Holdco LLC (f/k/a HCAC IV Second Merger Sub, LLC), a Delaware limited liability
company and a direct, wholly owned subsidiary of HCAC (“Second Merger Sub”), and Canoo Holdings Ltd., an
exempted company incorporated with limited liability in the Cayman Islands (“Legacy Canoo”). Pursuant to the
terms of the Merger Agreement, a business combination between HCAC and Legacy Canoo was effected through
the merger of (a) First Merger Sub with and into Legacy Canoo, with Legacy Canoo surviving as a wholly-owned
subsidiary of HCAC (Legacy Canoo, in its capacity as the surviving corporation of the merger, the “Surviving
Corporation”) and (b) the Surviving Corporation with and into Second Merger Sub, with Second Merger Sub being
the surviving entity, which ultimately resulted in Legacy Canoo becoming a wholly-owned direct subsidiary of
HCAC (all transactions collectively, the “Business Combination”). In connection with the closing of the Business
Combination, HCAC changed its name to Canoo Inc. and we became a Nasdaq-listed company. Our common stock
and public warrants are listed on Nasdaq under the symbol “GOEV” and “GOEVW,” respectively. Our principal
executive office is located at 19951 Mariner Avenue, Torrance, California 90503, and our telephone number is
(424) 271-2144. Our website address is www.canoo.com. This website address is not intended to be an active link,
and information on, or accessible through, 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.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making a decision to invest in our securities,
you should carefully consider the risks described under the heading “Risk Factors” in the applicable prospectus
supplement, and discussed under “Part I, Item 1A. Risk Factors” contained in our most recent annual report on
Form 10-K, and in quarterly reports on Form 10-Q filed subsequent to such Form 10-K, as well as any amendments
thereto, which are incorporated by reference into this prospectus and the applicable prospectus supplement in their
entirety, together with other information in this prospectus and the applicable prospectus supplement, the
documents incorporated by reference herein and therein. See the sections of this prospectus entitled “Where You
Can Find More Information” and “Incorporation of Documents by Reference.” Additional risks and uncertainties
not presently known to us or that we currently deem immaterial may also affect our business, financial condition or
results of operations. The occurrence of any of these known or unknown risks might cause you to lose all or part of
your investment in our securities.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated by reference herein or therein
contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities and Exchange Act of 1934, as amended (the “Exchange Act”). We have based these forward-looking
statements on our current expectations and projections about future events. All statements, other than statements of
present or historical fact are forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,”
“may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” or the negative of
such terms or other similar expressions. These forward-looking statements are subject to known and unknown
risks, uncertainties and assumptions about us that may cause our actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or achievements
expressed or implied by such forward-looking statements. These statements are subject to known and unknown
risks, uncertainties, and assumptions, many of which are difficult to predict and are beyond our control and could
cause actual results to differ materially from those projected or otherwise implied by the forward-looking
statements. Below is a summary of certain material factors that may make an investment in our securities
speculative or risky:

Our management has performed an analysis of our ability to continue as a going concern and has identified
substantial doubt about our ability to continue as a going concern. If we are unable to obtain additional
funding or do not have access to capital, we will be unable to execute our business plans and could be
required to terminate or significantly curtail our operations.

We are an early stage company with a history of losses and expect to incur significant expenses and
continuing losses for the foreseeable future.

We may be unable to adequately control the costs associated with our operations.

If we fail to successfully build and tool our manufacturing facilities, if we are unable to establish or continue
a relationship with a contract manufacturer or if our manufacturing facilities become inoperable, we will be
unable to produce our vehicles and our business will be harmed.

Economic, regulatory, political and other events, such as the rise in interest rates, heightened inflation,
slower growth or recession, issues with supply chain, shortage of labor and the war in Ukraine, may
adversely affect our financial results.

We have entered into an agreement with Walmart Inc. for the purchase of EVs and expect that at least
initially, Walmart Inc. will be our largest customer. If we are unable to maintain this relationship, or if
Walmart Inc. purchases significantly fewer vehicles than we currently anticipate or none at all, we will not
realize the revenue we expect from this customer.

We may not be able to realize the non-dilutive financial incentives offered by the States of Oklahoma and
Arkansas where we will develop our own manufacturing facilities.

Developing our own manufacturing facilities for production of our EVs could increase our capital
expenditures and delay or inhibit production of our EVs.

We have not achieved positive operating cash flow and, given our projected funding needs, our ability to
generate positive cash flow is uncertain.

Our financial results may vary significantly from period to period due to fluctuations in our operating costs,
product demand and other factors.

Our limited operating history makes evaluating our business and future prospects difficult and increases the
risk of your investment.

We previously identified material weaknesses in our internal control over financial reporting. Although the
weaknesses previously identified have been remediated, if we identify additional material weaknesses in the
future or otherwise fail to maintain an effective system of internal controls, we may not be able to accurately
or timely report our financial condition or results of operations, which may adversely affect our business and
stock price.
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If we fail to manage our growth effectively, we may not be able to design, develop, manufacture, market and
launch our EVs successfully.

We are highly dependent on the services of our key employees and senior management and, if we are unable
to attract and retain key employees and hire qualified management, technical and EV engineering personnel,
our ability to compete could be harmed.

We face significant barriers to manufacture and bring our EVs to market, and if we cannot successfully
overcome those barriers our business will be negatively impacted.

Our ability to develop and manufacture EVs of sufficient quality and appeal to customers on schedule and on
a large scale is unproven and still evolving.

We have no experience to date in high volume manufacture of our EVs.

We will depend initially on revenue generated from a single EV model and in the foreseeable future will be
significantly dependent on a limited number of models.

There is no guarantee that we will be able to develop our software platform, Canoo Digital Ecosystem, or
that if we are able to develop it, that we will obtain the revenue and other benefits we expect from it.

We may fail to attract new customers in sufficient numbers or at sufficient rates or at all or to retain existing
customers, if any, and may face risks if we are dependent on a small number of customers for a significant
portion of our revenues.

If our EVs fail to perform as expected, our ability to develop, market and deploy our EVs could be harmed.

Our distribution model may expose us to risk and, if unsuccessful, may impact our business prospects and
results of operations.

We may experience significant delays in the design, production and launch of our EVs, which could harm
our business, prospects, financial condition and operating results.

Increases in costs, disruption of supply or shortage of raw materials and other components used in our
vehicles, in particular lithium-ion battery cells, could harm our business.

We depend upon third parties to manufacture and to supply key components and services necessary for our
vehicles. We do not have long-term agreements with all of our manufacturers and suppliers, and if these
manufacturers or suppliers become unwilling or unable to provide these key components and services, we
would not be able to find alternative sources in a timely manner and our business would be adversely
impacted.

We are or may be subject to risks associated with strategic alliances or acquisitions and may not be able to
identify adequate strategic relationship opportunities, or form strategic relationships, in the future.

Our EVs are based on the use of complex and novel steer-by-wire technology that is unproven on a wide
commercial scale and rely on software and hardware that is highly technical, and if these systems contain
errors, bugs or vulnerabilities, or if we are unsuccessful in addressing or mitigating technical limitations in
our systems, our business could be adversely affected.

We are subject to cybersecurity risks to our operational systems, security systems, infrastructure, integrated
software in our EVs and customer data processed by us or third-party vendors.

We face legal, regulatory and legislative uncertainty in how our go-to-market models will be interpreted
under existing and future law, including the potential inability to protect our intellectual property rights, and
we may be required to adjust our consumer business model in certain jurisdictions as a result.

The automotive market is highlight competitive and technological developments by our competitors may
adversely affect the demand for our EVs and our competitiveness in this industry.

Other risks set forth in the section entitled “Risk Factors” in this prospectus, any related prospectus
supplement and in our reports filed with the SEC.
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Importantly, the summary above does not address all the risks and uncertainties that we face. Additional
discussion of the risks and uncertainties summarized herein, as well as other risks and uncertainties that we face,
can be found under the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our most recent Annual Report on Form 10-K and subsequent Quarterly
Reports on Form 10-Q, which are incorporated by reference herein. Given such risks and uncertainties, you should
not place undue reliance on forward-looking statements.

Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results and plans could differ materially from those expressed in any forward-looking statements.
We undertake no obligation to update or revise any forward-looking statement as a result of new information,
future events or otherwise, except as otherwise required by law.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. We caution you that forward-looking statements
are not guarantees of future performance and that our actual results of operations, financial condition and liquidity,
and developments in the industry in which we operate may differ materially from those made in or suggested by the
forward-looking statements contained under the sections entitled “Risk Factors” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” in our most recent Annual Report on Form 10-K
and subsequent Quarterly Reports on Form 10-Q. In addition, even if our results or operations, financial condition
and liquidity, and developments in the industry in which we operate are consistent with the forward-looking
statements contained in our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form
10-Q, those results or developments may not be indicative of results or developments in subsequent periods.
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USE OF PROCEEDS

Unless indicated otherwise in any applicable prospectus supplement, we intend to use the net proceeds from
the sale of the securities offered by us under this prospectus and any related prospectus supplement for general
corporate purposes, which may include, but are not limited to, funding working capital, capital expenditures,
operating expenses and the selective pursuit of business development opportunities, including to expand our current
business through acquisitions of, or investments in, other businesses, products or technologies. Additional
information on the use of net proceeds from the sale of the securities that we may offer from time to time by this
prospectus may be set forth in the applicable prospectus supplement relating to a particular offering.
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DESCRIPTION OF OUR CAPITAL STOCK

The Company has two classes of securities registered under Section 12 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”): common stock, par value $0.0001 par value per share (the “Common
Stock”), and public warrants, each whole public warrant exercisable for one share of Common Stock at an exercise
price of $11.50 per share (the “Public Warrants”).

The following summary of the material terms of our Common Stock and Public Warrants is not intended to be
a complete summary of the rights and preferences of such securities, and is qualified by reference to our Second
Amended and Restated Certificate of Incorporation (the “Restated Certificate”), our Amended and Restated
Bylaws (the “Restated Bylaws”) and the Public Warrant-related documents, each of which is filed as an exhibit to
the registration statement of which this prospectus is a part. We urge you to read each of our Restated Certificate,
the Restated Bylaws, the Public Warrant-related documents and the applicable provisions of the Delaware General
Corporation Law (the “DGCL”) for more information.

General

Our Restated Certificate authorizes capital stock consisting of:

500,000,000 shares of common stock, par value $0.0001 per share; and

10,000,000 shares of undesignated preferred stock, par value $0.0001 per share (the “Preferred Stock”).

As of August 5, 2022, we had 273,370,552 and no shares of our Common Stock and Preferred Stock issued
and outstanding, respectively.

Common Stock

Voting rights.   Except as otherwise required by law or as otherwise provided in any certificate of designation
for any series of Preferred Stock, the holders of Common Stock possess all voting power for the election of our
directors and all other matters requiring stockholder action. Holders of Common Stock are entitled to one vote per
share on matters to be voted on by stockholders. There is no cumulative voting with respect to the election of
directors, with the result that the holders of more than 50% of the shares voted for the election of directors can elect
all the directors.

Dividend rights.   Subject to the preferences of any outstanding shares of Preferred Stock, the holders of
Common Stock are entitled to receive ratably any dividends our board of directors declares out of funds legally
available for the payment of dividends.

Rights upon liquidation.   If we are liquidated, dissolved or wound up, the holders of Common Stock are
entitled to share pro rata all assets remaining after payment of liabilities and liquidation preferences of any
outstanding shares of Preferred Stock.

Other rights.   Holders of Common Stock have no conversion, preemptive or other subscription rights. There
are no sinking fund or redemption provisions applicable to the Common Stock.

Preferred Stock

Our Restated Certificate provides that shares of Preferred Stock may be issued from time to time in one or
more series. Our board of directors is authorized to fix the voting rights, if any, designations, powers, preferences,
the relative, participating, optional or other special rights and any qualifications, limitations and restrictions thereof,
applicable to the shares of each series. Our board of directors will be able to, without stockholder approval, issue
Preferred Stock with voting and other rights that could adversely affect the voting power and other rights of the
holders of the Common Stock and could have anti-takeover effects. The ability of our board of directors to issue
Preferred Stock without stockholder approval could have the effect of delaying, deferring or preventing a change of
control or the removal of our management.

Public Warrants

Each whole Public Warrant entitles the registered holder to purchase one share of our Common Stock at a
price of $11.50 per share, subject to adjustment as discussed below, at any time commencing on
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January 20, 2021. The Public Warrants will expire on December 21, 2025, at 5:00 p.m., New York City time, or
earlier upon redemption or liquidation.

We will not be obligated to deliver any shares of Common Stock pursuant to the exercise of a Public Warrant
and will have no obligation to settle such warrant exercise unless a registration statement under the Securities Act
with respect to the shares of Common Stock underlying the Public Warrants is then effective and a prospectus
relating thereto is current, subject to our satisfying our obligations described below with respect to registration. No
Public Warrant will be exercisable and we will not be obligated to issue shares of Common Stock upon exercise of
a Public Warrant unless Common Stock issuable upon such Public Warrant exercise has been registered, qualified
or deemed to be exempt under the securities laws of the state of residence of the registered holder of the Public
Warrants. In the event that the conditions in the two immediately preceding sentences are not satisfied with respect
to a Public Warrant, the holder of such Public Warrant will not be entitled to exercise such Public Warrant and such
Public Warrant may have no value and expire worthless. In no event will we be required to net cash settle any
Public Warrant. In the event that a registration statement is not effective for the exercised Public Warrants, the
purchaser of a unit containing such Public Warrant will have paid the full purchase price for the unit solely for the
share of Common Stock underlying such unit.

We have filed with the Securities and Exchange Commission a registration statement for the registration under
the Securities Act of the shares of Common Stock issuable upon exercise of the Public Warrants and will use our
best efforts to maintain a current prospectus relating to the Common Stock issuable upon exercise of the Public
Warrants, until the expiration of the Public Warrants in accordance with the provisions of the warrant agreement
(the “Warrant Agreement”), which is filed as an exhibit to our Annual Report on Form 10-K and is incorporated by
reference herein. During any period when we will have failed to maintain an effective registration statement,
warrantholders may exercise Public Warrants on a cashless basis pursuant to the exemption provided by
Section 3(a)(9) of the Securities Act, provided that such exemption is available. If that exemption, or another
exemption, is not available, holders will not be able to exercise their Public Warrants on a cashless basis.

We may call the Public Warrants for redemption:

in whole and not in part;

at a price of $0.01 per Public Warrant;

upon not less than 30 days’ prior written notice of redemption to each warrantholder; and

if, and only if, the reported last reported sale price of the Common Stock equals or exceeds $18.00 per share
(as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20
trading days within a 30-trading day period ending three business days before we send the notice of
redemption to the warrantholders.

If and when the Public Warrants become redeemable by us, we may not exercise our redemption right if the
issuance of shares of Common Stock upon exercise of the Public Warrants is not exempt from registration or
qualification under applicable state blue sky laws or we are unable to effect such registration or qualification. We
will use our best efforts to register or qualify such shares of Common Stock under the blue sky laws of the state of
residence in those states in which the Public Warrants were offered by us in this offering.

We have established the last of the redemption criteria discussed above to prevent a redemption call unless
there is at the time of the call a significant premium to the warrant exercise price. If the foregoing conditions are
satisfied and we issue a notice of redemption of the Public Warrants, each warrantholder will be entitled to exercise
its Public Warrants prior to the scheduled redemption date. However, the price of the Common Stock may fall
below the $18.00 redemption trigger price (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) as well as the $11.50 warrant exercise price after the redemption notice is issued.

If we call the Public Warrants for redemption as described above, our management will have the option to
require any holder that wishes to exercise its warrant to do so on a “cashless basis.” In determining whether to
require all holders to exercise their Public Warrants on a “cashless basis,” our management will consider,
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among other factors, our cash position, the number of Public Warrants that are outstanding and the dilutive effect
on our stockholders of issuing the maximum number of shares of Common Stock issuable upon the exercise of our
Public Warrants. If our management takes advantage of this option, all holders of Public Warrants would pay the
exercise price by surrendering their Public Warrants for that number of shares of Common Stock equal to the
quotient obtained by dividing (x) the product of the number of shares of Common Stock underlying the Public
Warrants, multiplied by the difference between the exercise price of the Public Warrants and the “fair market
value” (defined below) by (y) the fair market value. The “fair market value” shall mean the average last reported
sale price of the Common Stock for the 10 trading days ending on the third trading day prior to the date on which
the notice of redemption is sent to the holders of the Public Warrants. If our management takes advantage of this
option, the notice of redemption will contain the information necessary to calculate the number of shares of
Common Stock to be received upon exercise of the Public Warrants, including the “fair market value” in such case.
Requiring a cashless exercise in this manner will reduce the number of shares of Common Stock to be issued and
thereby lessen the dilutive effect of a warrant redemption. We believe this feature is an attractive option to us if we
do not need the cash from the exercise of the Public Warrants after the Business Combination.

A holder of a Public Warrant may notify us in writing in the event it elects to be subject to a requirement that
such holder will not have the right to exercise such Public Warrants, to the extent that after giving effect to such
exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge, would
beneficially own in excess of 4.9% or 9.8% (or such other amount as a holder may specify) of the shares of
Common Stock outstanding immediately after giving effect to such exercise.

If the number of outstanding shares of Common Stock is increased by a stock dividend payable in shares of
Common Stock, or by a split-up of shares of Common Stock or other similar event, then, on the effective date of
such stock dividend, split-up or similar event, the number of shares of Common Stock issuable on exercise of each
Public Warrant will be increased in proportion to such increase in the outstanding shares of Common Stock. A
rights offering to holders of Common Stock entitling holders to purchase shares of Common Stock at a price less
than the fair market value will be deemed a stock dividend of a number of shares of Common Stock equal to the
product of (i) the number of shares of Common Stock actually sold in such rights offering (or issuable under any
other equity securities sold in such rights offering that are convertible into or exercisable for Common Stock) and
(ii) one (1) minus the quotient of (x) the price per share of Common Stock paid in such rights offering divided by
(y) the fair market value. For these purposes (i) if the rights offering is for securities convertible into or exercisable
for Common Stock, in determining the price payable for Common Stock, there will be taken into account any
consideration received for such rights, as well as any additional amount payable upon exercise or conversion and
(ii) fair market value means the volume weighted-average price of Common Stock as reported during the ten (10)
trading day period ending on the trading day prior to the first date on which the shares of Common Stock trade on
the applicable exchange or in the applicable market, regular way, without the right to receive such rights.

In addition, if we, at any time while the Public Warrants are outstanding and unexpired, pay a dividend or
make a distribution in cash, securities or other assets to the holders of Common Stock on account of such shares of
Common Stock (or other shares of our capital stock into which the Public Warrants are convertible), other than
(a) as described above or (b) certain ordinary cash dividends, then the warrant exercise price will be decreased,
effective immediately after the effective date of such event, by the amount of cash and/or the fair market value of
any securities or other assets paid on each share of Common Stock in respect of such event.

If the number of outstanding shares of our Common Stock is decreased by a consolidation, combination,
reverse stock split or reclassification of shares of Common Stock or other similar event, then, on the effective date
of such consolidation, combination, reverse stock split, reclassification or similar event, the number of shares of
Common Stock issuable on exercise of each Public Warrant will be decreased in proportion to such decrease in
outstanding shares of Common Stock.

Whenever the number of shares of Common Stock purchasable upon the exercise of the Public Warrants is
adjusted, as described above, the warrant exercise price will be adjusted by multiplying the warrant exercise price
immediately prior to such adjustment by a fraction (x) the numerator of which will be the number of shares of
Common Stock purchasable upon the exercise of the Public Warrants immediately
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prior to such adjustment, and (y) the denominator of which will be the number of shares of Common Stock so
purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding shares of Common Stock, or in the case of
any merger or consolidation of us with or into another corporation (other than a consolidation or merger in which
we are the continuing corporation and that does not result in any reclassification or reorganization of our
outstanding shares of Common Stock), or in the case of any sale or conveyance to another corporation or entity of
the assets or other property of us as an entirety or substantially as an entirety in connection with which we are
dissolved, the holders of the Public Warrants will thereafter have the right to purchase and receive, upon the basis
and upon the terms and conditions specified in the Public Warrants and in lieu of the shares of our Common Stock
immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind
and amount of shares of stock or other securities or property (including cash) receivable upon such reclassification,
reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of
the Public Warrants would have received if such holder had exercised their Public Warrants immediately prior to
such event. If less than 70% of the consideration receivable by the holders of Common Stock in such a transaction
is payable in the form of Common Stock in the successor entity that is listed for trading on a national securities
exchange or is quoted in an established over-the-counter market, or is to be so listed for trading or quoted
immediately following such event, and if the registered holder of the Public Warrant properly exercises the Public
Warrant within thirty days following public disclosure of such transaction, the warrant exercise price will be
reduced as specified in the Warrant Agreement based on the Black-Scholes value (as defined in the Warrant
Agreement) of the Public Warrant. The purpose of such exercise price reduction is to provide additional value to
holders of the Public Warrants when an extraordinary transaction occurs during the exercise period of the Public
Warrants pursuant to which the holders of the Public Warrants otherwise do not receive the full potential value of
the Public Warrants in order to determine and realize the option value component of the Public Warrant. This
formula is to compensate the Public Warrant holder for the loss of the option value portion of the Public Warrant
due to the requirement that the Public Warrant holder exercise the Public Warrant within 30 days of the event. The
Black-Scholes model is an accepted pricing model for estimating fair market value where no quoted market price
for an instrument is available.

The Warrant Agreement provides that the terms of the Public Warrants may be amended without the consent
of any holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of
at least 65% of the then outstanding Public Warrants to make any change that adversely affects the interests of the
registered holders of Public Warrants.

The Public Warrants may be exercised upon surrender of the Public Warrant certificate on or prior to the
expiration date at the offices of the warrant agent, with the exercise form on the reverse side of the warrant
certificate completed and executed as indicated, accompanied by full payment of the exercise price (or on a
cashless basis, if applicable), by certified or official bank check payable to us, for the number of Public Warrants
being exercised. The warrantholders do not have the rights or privileges of holders of Common Stock and any
voting rights until they exercise their Public Warrants and receive shares of Common Stock. After the issuance of
shares of Common Stock upon exercise of the Public Warrants, each holder will be entitled to one (1) vote for each
share held of record on all matters to be voted on by stockholders.

No fractional shares will be issued upon exercise of the Public Warrants. If, upon exercise of the Public
Warrants, a holder would be entitled to receive a fractional interest in a share, we will, upon exercise, round down
to the nearest whole number the number of shares of Common Stock to be issued to the warrantholder.

Anti-Takeover Provisions

Our Restated Certificate, Restated Bylaws and the DGCL contain provisions, which are summarized in the
following paragraphs, that are intended to enhance the likelihood of continuity and stability in the composition of
our Board. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a hostile
change of control and enhance the ability of our Board to maximize stockholder value in connection with any
unsolicited offer to acquire us. However, these provisions may have an anti-takeover effect and may delay, deter or
prevent a merger or acquisition of us by means of a tender offer, a proxy contest or other takeover attempt that a
stockholder might consider in its best interest, including those
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attempts that might result in a premium over the prevailing market price for the shares of Common Stock held by
stockholders. These provisions include:

Restated Certificate and Restated Bylaws

Our Restated Certificate and Restated Bylaws include provisions that may deter or impede hostile takeovers
or changes of control or management. These provisions include:

Issuance of Undesignated Preferred Stock:   Our board of directors has 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 our board of directors. The existence of
authorized but unissued shares of Preferred Stock enables our board of directors to make it more difficult to
attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise.
Classified Board:   Our Restated Certificate and Restated Bylaws provide for a classified board of directors
consisting of three classes of directors, with staggered three-year terms. Only one class of directors will be
elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of
their respective three-year terms. This provision may have the effect of delaying a change in control of our
board.
Board of Directors Vacancies:   Our Restated Certificate and Restated Bylaws authorize only our board of
directors to fill vacant directorships. In addition, the number of directors constituting our board of directors
may be set only by resolution adopted by a majority vote of our entire board of directors. These provisions
prevent a stockholder from increasing the size of our board of directors and gaining control of our board of
directors by filling the resulting vacancies with its own nominees.
Stockholder Action; Special Meetings of Stockholders:   Our Restated Certificate provides that our
stockholders may not take action by written consent but may only take action at annual or special meetings
of our stockholders. Our Restated Bylaws provide that only the chairperson of our board of directors, our
chief executive officer, or a majority of our board of directors may call special meetings of our stockholders.
Advance Notice Requirements for Stockholder Proposals and Director Nominations:   Our Restated
Bylaws provide advance notice procedures for stockholders seeking to bring business before our annual
meeting of stockholders, or to nominate candidates for election as directors at our annual meeting of
stockholders. Our Restated Bylaws also specify certain requirements as to the form and content of a
stockholder’s notice. These provisions may make it more difficult for our stockholders to bring matters
before our annual meeting of stockholders or to nominate directors at annual meetings of stockholders.

Exclusive Forum Selection

Our Restated Certificate provides that the Court of Chancery of the State of Delaware will be the exclusive
forum for the following types of actions or proceedings under Delaware statutory or common law: (i) any
derivative action or proceeding brought on our behalf; (ii) any action or proceeding (including any class action)
asserting a claim of breach of fiduciary duty owed by any director, officer or other employee to us or our
stockholders; (iii) any action or proceeding (including any class action) asserting a claim against us or any director
or officer or other employee arising pursuant to the DGCL, our Restated Certificate or Restated Bylaws; or (iv) any
action or proceeding (including any class action) asserting a claim against us or any director or officer or other
employee that is governed by the internal affairs doctrine. This provision would not apply to claims brought to
enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts have
exclusive jurisdiction. Our Restated Certificate further 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.

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the DGCL, which prohibits a Delaware corporation from engaging in a
business combination with any interested stockholder for a period of three years following the date the person
became an interested stockholder, with the following exceptions:

before such date, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested holder;
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upon completion of the transaction that 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 began, excluding for purposes of determining the voting stock outstanding (but not the
outstanding voting stock owned by the interested stockholder) those shares owned (a) by persons who are
directors and also officers and (b) pursuant to 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; and

on or after such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least
66 ⁄3% of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 of the DGCL defines business combination to include the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, lease, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving
the interested stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
of any class or series of the corporation beneficially owned by the interested stockholder; and

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 of the DGCL defines an interested stockholder as an entity or person who, together
with the entity’s or person’s affiliates and associates, beneficially owns, or is an affiliate of the corporation and
within three years prior to the time of determination of interested stockholder status did own, 15% or more of the
outstanding voting stock of the corporation.

A Delaware corporation may opt out of these provisions with an express provision in its certificate of
incorporation. We have not opted out of these provisions, which may as a result, discourage or prevent mergers or
other takeover or change in control attempts of us.

Limitations on Liability and Indemnification of Officers and Directors

Our Restated Certificate eliminates our directors’ liability to the fullest extent permitted under the DGCL. The
DGCL provides that directors of a corporation will not be personally liable for monetary damages for breach of
their fiduciary duties as directors, except for liability:

for any transaction from which the director derives an improper personal benefit;

for any act or omission not in good faith or that involves intentional misconduct or a knowing violation of
law;

for any unlawful payment of dividends or redemption of shares; or

for any breach of a director’s duty of loyalty to the corporation or its stockholders.

If the DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of the Company’s directors will be eliminated or limited to the fullest extent permitted
by the DGCL, as so amended.

Our Restated Certificate requires us to indemnify and advance expenses to, to the fullest extent permitted by
applicable law, our directors, officers and agents. We maintain a directors’ and officers’ insurance policy, pursuant
to which our directors and officers are insured against liability for actions taken in their capacities as directors and
officers. Finally, our Restated Certificate prohibits any retroactive changes to the rights or protections or increase
the liability of any director in effect at the time of the alleged occurrence of any act or omission to act giving rise to
liability or indemnification.
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In addition, we have entered into separate indemnification agreements with each of our directors and officers.
These agreements, among other things, require us to indemnify our directors and officers for certain expenses,
including attorneys’ fees, judgments, fines and settlement amounts incurred by a director or officer in any action or
proceeding arising out of their services as one of our directors or officers or any other company or enterprise to
which the person provides services at our request.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers, or control persons, in the opinion of the SEC, such indemnification is against public policy as expressed in
the Securities Act and is therefore unenforceable.

Transfer Agent and Registrar

The transfer agent, warrant agent and registrar for our Common Stock and Public Warrants is Continental
Stock Transfer & Trust Company.

Listing

Our Common Stock and Public Warrants are listed on Nasdaq under the symbols “GOEV” and “GOEVW,”
respectively.
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DESCRIPTION OF OUR DEPOSITARY SHARES

The depositary shares will be issued under deposit agreements to be entered into between us and a bank or
trust company, as depositary, all to be set forth in the applicable prospectus supplement relating to any or all
depositary shares in respect of which this prospectus is being delivered. We will file a copy of the deposit
agreement and the depositary receipt with the SEC each time we issue a series of depositary shares, and these
depositary receipts and deposit agreement will be incorporated by reference into the registration statement of which
this prospectus forms a part.

General

If we elect to offer fractional interests in shares of Preferred Stock, we will provide for the issuance by a
depositary to the public of receipts for depositary shares. Each depositary share will represent fractional interests of
Preferred Stock. We will deposit the shares of Preferred Stock underlying the depositary shares under a deposit
agreement between us and a bank or trust company selected by us. The bank or trust company must have its
principal office in the United States and a combined capital and surplus of at least $50 million. The depositary
receipts will evidence the depositary shares issued under the deposit agreement.

The deposit agreement will contain terms applicable to the holders of depositary shares in addition to the
terms stated in the depositary receipts. Each owner of depositary shares will be entitled to all the rights and
preferences of the Preferred Stock underlying the depositary shares in proportion to the applicable fractional
interest in the underlying shares of Preferred Stock. The depositary will issue the depositary receipts to individuals
purchasing the fractional interests in shares of the related Preferred Stock according to the terms of the offering
described in a prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the Preferred Stock to
the entitled record holders of depositary shares in proportion to the number of depositary shares that the holder
owns on the relevant record date. The depositary will distribute only an amount that can be distributed without
attributing to any holder of depositary shares a fraction of one cent. The depositary will add the undistributed
balance to and treat it as part of the next sum received by the depositary for distribution to holders of depositary
shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record
holders of depositary shares, in proportion, insofar as possible, to the number of depositary shares owned by the
holders, unless the depositary determines, after consultation with us, that it is not feasible to make such
distribution. If this occurs, the depositary may, with our approval, sell such property and distribute the net proceeds
from the sale to the holders. The deposit agreement also will contain provisions relating to how any subscription or
similar rights that we may offer to holders of the Preferred Stock will be available to the holders of the depositary
shares.

Conversion, Exchange and Redemption

If any series of Preferred Stock underlying the depositary shares may be converted or exchanged, each record
holder of depositary receipts will have the right or obligation to convert or exchange the depositary shares
represented by the depositary receipts.

Whenever we redeem shares of Preferred Stock held by the depositary, the depositary will redeem, at the same
time, the number of depositary shares representing the Preferred Stock. The depositary will redeem the depositary
shares from the proceeds it receives from the corresponding redemption, in whole or in part, of the applicable
series of Preferred Stock. The depositary will mail a notice of redemption to the record holders of the depositary
shares that are to be redeemed between 30 and 60 days before the date fixed for redemption. The redemption price
per depositary share will be equal to the applicable fraction of the redemption price per share on the applicable
series of Preferred Stock. If less than all the depositary shares are to be redeemed, the depositary will select which
shares to be redeemed by lot, proportionate allocation or another method.
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After the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding.
When the depositary shares are no longer outstanding, all rights of the holders will end, except the right to receive
money, securities or other property payable upon redemption.

Voting

When the depositary receives notice of a meeting at which the holders of the Preferred Stock are entitled to
vote, the depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each
record holder of depositary shares on the record date may instruct the depositary on how to vote the shares of
Preferred Stock underlying the holder’s depositary shares. The depositary will try, if practical, to vote the number
of shares of Preferred Stock underlying the depositary shares according to the instructions. The depositary will
abstain from voting shares of the Preferred Stock to the extent it does not receive specific instructions from the
holders of depositary shares representing such Preferred Stock. We will agree to take all reasonable action
requested by the depositary to enable it to vote as instructed.

Record Date

Whenever (1) any cash dividend or other cash distribution will become payable, any distribution other than
cash shall be made, or any rights, preferences or privileges will be offered with respect to the Preferred Stock, or
(2) the depositary receives notice of any meeting at which holders of Preferred Stock are entitled to vote or of
which holders of Preferred Stock are entitled to notice, or of the mandatory conversion of or any election on our
part to call for the redemption of any Preferred Stock, the depositary will in each such instance fix a record date
(which will be the same as the record date for the Preferred Stock) for the determination of the holders of
depositary receipts (x) who will be entitled to receive such dividend, distribution, rights, preferences or privileges
or the net proceeds of the sale thereof or (y) who will be entitled to give instructions for the exercise of voting
rights at any such meeting or to receive notice of such meeting or of such redemption or conversion, subject to the
provisions of the deposit agreement.

Amendments

We and the depositary may agree to amend the deposit agreement and the depositary receipt evidencing the
depositary shares. Any amendment that (a) imposes or increases certain fees, taxes or other charges payable by the
holders of the depositary shares as described in the deposit agreement or (b) otherwise prejudices any substantial
existing right of holders of depositary shares, will not take effect until 30 days after the depositary has mailed
notice of the amendment to the record holders of depositary shares. Any holder of depositary shares that continues
to hold its shares at the end of the 30-day period will be deemed to have agreed to the amendment.

Termination

We may direct the depositary to terminate the deposit agreement by mailing a notice of termination to holders
of depositary shares at least 30 days before termination. In addition, a deposit agreement will automatically
terminate if:

the depositary has redeemed all related outstanding depositary shares, or

we have liquidated, terminated or wound up our business and the depositary has distributed the Preferred
Stock of the relevant series to the holders of the related depositary shares.

The depositary may likewise terminate the deposit agreement if at any time 60 days have expired after the
depositary have delivered to us a written notice of its election to resign and a successor depositary has not been
appointed and accepted its appointment. If any depositary receipts remain outstanding after the date of termination,
the depositary thereafter will discontinue the transfer of depositary receipts, will suspend the distribution of
dividends to the holders thereof, and will not give any further notices (other than notice of such termination) or
perform any further acts under the deposit agreement except as provided below and except that the depositary will
continue (1) to collect dividends on the Preferred Stock and any other distributions with respect thereto and (2) to
deliver the Preferred Stock together with such dividends and distributions and the net proceeds of any sales of
rights, preferences, privileges or other property, without liability for interest thereon, in exchange for depositary
receipts surrendered. At any time after the expiration
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of two years from the date of termination, the depositary may sell the Preferred Stock then held by it at public or
private sales, at such place or places and upon such terms as it deems proper and may thereafter hold the net
proceeds of any such sale, together with any money and other property then held by it, without liability for interest
thereon, for the pro rata benefit of the holders of depositary receipts that have not been surrendered.

Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the Preferred
Stock and any redemption of the Preferred Stock. Holders of depositary shares will pay transfer and other taxes and
governmental charges and any other charges as are stated in the deposit agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering notice to us, and we may remove the depositary.
Resignations or removals will take effect upon the appointment of a successor depositary and its acceptance of the
appointment. The successor depositary must be appointed within 60 days after delivery of the notice of resignation
or removal and must be a bank or trust company having its principal office in the United States and having a
combined capital and surplus of at least $50 million.

Reports

The depositary will forward to the holders of depositary shares all reports and communications from us that
are delivered to the depositary and that we are required by law, the rules of an applicable securities exchange or our
Restated Certificate to furnish to the holders of the Preferred Stock. Neither we nor the depositary will be liable if
the depositary is prevented or delayed by law or any circumstances beyond its control in performing its obligations
under the deposit agreement. The deposit agreement limits our obligations and the depositary’s obligations to
performance in good faith of the duties stated in the deposit agreement. Neither we nor the depositary will be
obligated to prosecute or defend any legal proceeding connected with any depositary shares or Preferred Stock
unless the holders of depositary shares requesting us to do so furnish us with satisfactory indemnity. In performing
our obligations, we and the depositary may rely upon the written advice of our counsel or accountants, on any
information that competent people provide to us and on documents that we believe are genuine.
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DESCRIPTION OF OUR DEBT SECURITIES

This summary, together with the additional information we include in any applicable prospectus supplements,
summarizes the material terms and provisions of the debt securities that we may offer under this prospectus. While
the terms we have summarized below will generally apply to any future debt securities we may offer, we will
describe the particular terms of any debt securities that we may offer in more detail in the applicable prospectus
supplement. The terms of any debt securities we offer under a prospectus supplement may differ from the terms we
describe below.

General

The debt securities may be either secured or unsecured and will either be senior debt securities or
subordinated debt securities. We will issue the senior notes under the senior indenture which we will enter into with
one or more trustees. We will issue the subordinated notes under the subordinated indenture which we will enter
into with one or more trustees. We have filed forms of these documents as exhibits to the registration statement of
which this prospectus forms a part. We use the term “indentures” to refer to both the senior indenture and the
subordinated indenture.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act”). We use the term “debenture trustee” to refer to either the senior trustee or the subordinated trustee, as
applicable.

Series of Debt Securities

We may issue multiple debt securities or series of debt securities under either indenture. This section
summarizes terms of the securities that apply generally to all debt securities and series of debt securities. The
provisions of each indenture allow us not only to issue debt securities with terms different from those of debt
securities previously issued under that indenture, but also to “reopen” a previously issued series of debt securities
and issue additional debt securities of that series. We will describe most of the financial and other specific terms of
a particular series, whether it be a series of the senior debt securities or subordinated debt securities, in the
prospectus supplement applicable for that series. Those terms may vary from the terms described here.

Amounts of Issuances

The indentures do not limit the amount of debt securities that may be issued under them. We may issue the
debt securities from time to time in one or more series. We are not required to issue all of the debt securities of one
series at the same time and, unless otherwise provided in the applicable indenture or prospectus supplement, we
may reopen a series and issue additional debt securities of that series without the consent of the holders of the
outstanding debt securities of that series.

Principal Amount, Stated Maturity and Maturity

Unless otherwise stated, the principal amount of a debt security means the principal amount payable at its
stated maturity, unless that amount is not determinable, in which case the principal amount of a debt security is its
face amount.

The term “stated maturity” with respect to any debt security means the day on which the principal amount of
the debt security is scheduled to become due. The principal may become due sooner, by reason of redemption or
acceleration after a default or otherwise in accordance with the terms of the debt security. The day on which the
principal actually becomes due, whether at the stated maturity or earlier, is called the “maturity” of the principal.

We also use the terms “stated maturity” and “maturity” to refer to the days when other payments become due.
For example, we may refer to a regular interest payment date when an installment of interest is scheduled to
become due as the “stated maturity” of that installment. When we refer to the “stated maturity” or the “maturity” of
a debt security without specifying a particular payment, we mean the stated maturity or maturity, as the case may
be, of the principal.
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Specific Terms of Debt Securities

The applicable prospectus supplement will describe the specific terms of the debt securities, which will
include some or all of the following:

the title of the series and whether it is a senior debt security or a subordinated debt security;

any limit on the total principal amount of the debt securities of the same series;

the stated maturity;

the currency or currencies for principal and interest, if not U.S. dollars;

the price at which we originally issue the debt security, expressed as a percentage of the principal amount,
and the original issue date;

whether the debt security is a fixed rate debt security, a floating rate debt security or an indexed debt
security;

if the debt security is a fixed rate debt security, the yearly rate at which the debt security will bear interest, if
any, and the interest payment dates;

if the debt security is a floating rate debt security, the interest rate basis; any applicable index currency or
index maturity, spread or spread multiplier or initial base rate, maximum rate or minimum rate; the interest
reset, determination, calculation and payment dates; the day count convention used to calculate interest
payments for any period; the business day convention; and the calculation agent;

if the debt security is an indexed debt security, the principal amount, if any, we will pay at maturity, interest
payment dates, the amount of interest, if any, we will pay on an interest payment date or the formula we will
use to calculate these amounts, if any, and the terms on which the debt security will be exchangeable for or
payable in cash, securities or other property;

if the debt security may be converted into or exercised or exchanged for common or preferred stock or other
securities of the Company, the terms on which conversion, exercise or exchange may occur, including
whether conversion, exercise or exchange is mandatory, at the option of the holder or at our option, the
period during which conversion, exercise or exchange may occur, the initial conversion, exercise or
exchange price or rate and the circumstances or manner in which the amount of common or preferred stock
or other securities issuable upon conversion, exercise or exchange may be adjusted;

if the debt security is also an original issue discount debt security, the yield to maturity;

if applicable, the circumstances under which the debt security may be redeemed at our option or repaid at
the holder’s option before the stated maturity, including any redemption commencement date, repayment
date(s), redemption price(s) and redemption period(s);

the authorized denominations, if other than $1,000 and integral multiples of $1,000;

the depositary for the debt security, if other than The Depository Trust Company (“DTC”), and any
circumstances under which the holder may request securities in non-global form, if we choose not to issue
the debt security in book-entry form only;

if applicable, the circumstances under which we will pay additional amounts on any debt securities held by a
person who is not a United States person for tax purposes and under which we can redeem the debt securities
if we have to pay additional amounts;

the assets, if any, that will be pledged as security for the payment of the debt security;

the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or
registrars for the debt security, as applicable; and

any other terms of the debt security which could be different from those described in this prospectus.

  

21 



• 

• 

TABLE OF CONTENTS

  

Governing Law

The indentures and the debt securities will be governed by the laws of the State of New York, without regard
to conflicts of laws principles thereof.

Form of Debt Securities

We will issue each debt security only in registered form, without coupons, unless we specify otherwise in the
applicable prospectus supplement. In addition, we will issue each debt security in global — i.e., book-entry — form
only, unless we specify otherwise in the applicable prospectus supplement. Debt securities in book-entry form will
be represented by a global security registered in the name of a depositary, which will be the holder of all the debt
securities represented by the global security. Those who own beneficial interests in a global debt security will do so
through participants in the depositary’s securities clearance system, and the rights of these indirect owners will be
governed solely by the applicable procedures of the depositary and its participants. References to “holders” in this
section mean those who own debt securities registered in their own names, on the books that we or the trustee
maintain for this purpose, and not those who own beneficial interests in debt securities registered in street name or
in debt securities issued in book-entry form through one or more depositaries.

Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee, and
registered in the name of a nominee of DTC. Except under the limited circumstances described below, global debt
securities are not exchangeable for definitive certificated debt securities.

Redemption or Repayment

If there are any provisions regarding redemption or repayment applicable to a debt security, we will describe
them in the applicable prospectus supplement.

We or our affiliates may purchase debt securities from investors who are willing to sell from time to time,
either in the open market at prevailing prices or in private transactions at negotiated prices. Debt securities that we
or they purchase may, at our discretion, be held, resold or cancelled.

Mergers and Similar Transactions

We are generally permitted under the indenture for the relevant series to merge or consolidate with another
corporation or other entity. We are also permitted under the indenture for the relevant series to sell all or
substantially all of our assets to another corporation or other entity. With regard to any series of debt securities,
however, we may not take any of the foregoing actions unless all the following conditions, among other things, are
met:

If the successor entity in the transaction is not Canoo, Inc., the successor entity must expressly assume our
obligations under the debt securities of that series and the indenture with respect to that series. The successor
entity may be organized and existing under the laws of the United States, any State thereof or the District of
Columbia.

Immediately after the transaction, no default under the debt securities of that series has occurred and is
continuing. For this purpose, “default under the debt securities of that series” means an event of default with
respect to that series or any event that would be an event of default with respect to that series if the
requirements for giving us default notice and for our default having to continue for a specific period of time
were disregarded. We describe these matters below under “— Default, Remedies and Waiver of Default.”

If the conditions described above are satisfied with respect to the debt securities of any series, we will not need
to obtain the approval of the holders of those debt securities in order to merge or consolidate or to sell our assets.
Also, these conditions will apply only if we wish to merge or consolidate with another entity or sell all or
substantially all of our assets to another entity. We will not need to satisfy these conditions if we enter into other
types of transactions, including any transaction in which we acquire the stock or assets of another entity, any
transaction that involves a change of control of Canoo, Inc. but in which we do not merge or consolidate and any
transaction in which we sell less than substantially all our assets.
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If we sell all or substantially all of our assets, we will be released from all our liabilities and obligations under
the debt securities of any series and the indenture with respect to that series.

Subordination Provisions

Holders of subordinated debt securities should recognize that contractual provisions in the subordinated debt
indenture may prohibit us from making payments on those securities. Subordinated debt securities are subordinate
and junior in right of payment, to the extent and in the manner stated in the subordinated debt indenture, to all of
our senior debt, as defined in the subordinated debt indenture, including all debt securities we have issued and will
issue under the senior debt indenture.

The subordinated debt indenture defines “senior debt” as:

our indebtedness under or in respect of our credit agreement, whether for principal, interest (including
interest accruing after the filing of a petition initiating any proceeding pursuant to any bankruptcy law,
whether or not the claim for such interest is allowed as a claim in such proceeding), reimbursement
obligations, fees, commissions, expenses, indemnities or other amounts; and

any other indebtedness permitted under the terms of that indenture, unless the instrument under which such
indebtedness is incurred expressly provides that it is on a parity with or subordinated in right of payment to
the subordinated debt securities.

Notwithstanding the foregoing, “senior debt” will not include: (i) equity interests; (ii) any liability for taxes;
(iii) any trade payables; (iv) any indebtedness to any of its subsidiaries or affiliates; or (v) any indebtedness
incurred in violation of the subordinated debt indenture.

We may modify the subordination provisions, including the definition of senior debt, with respect to one or
more series of subordinated debt securities. Such modifications will be set forth in the applicable prospectus
supplement.

The subordinated debt indenture provides that, unless all principal of and any premium or interest on the
senior debt has been paid in full, no payment or other distribution may be made in respect of any subordinated debt
securities in the following circumstances:

in the event of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization,
assignment for creditors or other similar proceedings or events involving us or our assets;

(a) in the event and during the continuation of any default in the payment of principal, premium or interest on
any senior debt beyond any applicable grace period or (b) in the event that any event of default with respect
to any senior debt has occurred and is continuing, permitting the holders of that senior debt (or a trustee) to
accelerate the maturity of that senior debt, whether or not the maturity is in fact accelerated (unless, in the
case of (a) or (b), the payment default or event of default has been cured or waived or ceased to exist and any
related acceleration has been rescinded) or (c) in the event that any judicial proceeding is pending with
respect to a payment default or event of default described in (a) or (b); or

in the event that any subordinated debt securities have been declared due and payable before their stated
maturity.

If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive
any payment or distribution that is prohibited under the subordination provisions, then the trustee or the holders
will have to repay that money to the holders of the senior debt.

Even if the subordination provisions prevent us from making any payment when due on the subordinated debt
securities of any series, we will be in default on our obligations under that series if we do not make the payment
when due. This means that the trustee under the subordinated debt indenture and the holders of that series can take
action against us, but they will not receive any money until the claims of the holders of senior debt have been fully
satisfied.

The subordinated debt indenture allows the holders of senior debt to obtain a court order requiring us and any
holder of subordinated debt securities to comply with the subordination provisions.
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Defeasance, Covenant Defeasance and Satisfaction and Discharge

When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture.
If we deposit with the trustee funds or government securities, or if so provided in the applicable prospectus
supplement, obligations other than government securities, sufficient to make payments on any series of debt
securities on the dates those payments are due and payable and other specified conditions are satisfied, then, at our
option, either of the following will occur:

we will be discharged from our obligations with respect to the debt securities of such series (“legal
defeasance”); or

we will be discharged from any covenants we make in the applicable indenture for the benefit of such series
and the related events of default will no longer apply to us (“covenant defeasance”).

If we defease any series of debt securities, the holders of such securities will not be entitled to the benefits of
the indenture, except for our obligations to register the transfer or exchange of such securities, replace stolen, lost
or mutilated securities or maintain paying agencies and hold moneys for payment in trust. In case of covenant
defeasance, our obligation to pay principal, premium and interest on the applicable series of debt securities will
also survive.

We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance
would not cause the holders of the applicable series of debt securities to recognize gain or loss for federal income
tax purposes. If we elect legal defeasance, that opinion of counsel must be based upon a ruling from the United
States Internal Revenue Service or a change in law to that effect.

In addition, we may satisfy and discharge all our obligations under the indenture with respect to debt securities
of any series, other than our obligation to register the transfer of and exchange debt securities of that series,
provided that we either:

deliver all outstanding debt securities of that series to the trustee for cancellation; or

all such debt securities not so delivered for cancellation have either become due and payable or will become
due and payable at their stated maturity within one year or are to be called for redemption within one year,
and in the case of this bullet point, we have deposited with the trustee in trust an amount of cash sufficient to
pay the entire indebtedness of such debt securities, including interest to the stated maturity or applicable
redemption date.

Default, Remedies and Waiver of Default

Unless otherwise specified in the applicable prospectus supplement, when we refer to an event of default with
respect to any series of debt securities, we mean any of the following:

we do not pay the principal or any premium on any debt security of that series when due at its stated
maturity, upon optional redemption, upon required purchase, upon declaration of acceleration or otherwise;

we do not pay interest on any debt security of that series within 30 days after the due date;

we fail to comply with our obligations under the merger covenant;

we fail to comply for 90 days after notice with the other agreements contained in the indenture, which notice
must be sent by the trustee or the holders of at least 30% in principal amount of the relevant series of debt
securities;

we file for bankruptcy or other events of bankruptcy, insolvency or reorganization relating to us occur; or

if the applicable prospectus supplement states that any additional event of default applies to the series, that
event of default occurs.

We may change, eliminate, or add to the events of default with respect to any particular series or any particular
debt security or debt securities within a series, as indicated in the applicable prospectus supplement.
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If you are the holder of a subordinated debt security, all the remedies available upon the occurrence of an
event of default under the subordinated debt indenture will be subject to the restrictions on the subordinated debt
securities described above under “— Subordination Provisions.”

Except as otherwise specified in the applicable prospectus supplement, if an event of default has occurred with
respect to any series of debt securities and has not been cured or waived, the trustee or the holders of not less than
30% in principal amount of all debt securities of that series then outstanding may declare the entire principal
amount of the debt securities of that series to be due immediately. Except as otherwise specified in the applicable
prospectus supplement, if the event of default occurs because of events in bankruptcy, insolvency or reorganization
relating to the Company, the entire principal amount of the debt securities of that series will be automatically
accelerated, without any action by the trustee or any holder.

Each of the situations described above may result in an acceleration of the stated maturity of the affected
series of debt securities. Except as otherwise specified in the applicable prospectus supplement, if the stated
maturity of any series is accelerated and a judgment for payment has not yet been obtained, the holders of a
majority in principal amount of the debt securities of that series may cancel the acceleration for the entire series.

If an event of default occurs, the trustee will have special duties. In that situation, the trustee will be obligated
to use those of its rights and powers under the relevant indenture, and to use the same degree of care and skill in
doing so, that a prudent person would use in that situation in conducting his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under the relevant
indenture at the request of any holders unless the holders offer the trustee protection satisfactory to it from loss,
liability or expense. These majority holders may also direct the trustee in performing any other action under the
relevant indenture with respect to the debt securities of that series.

Except as otherwise specified in the applicable prospectus supplement, before a holder may take steps to
enforce its rights or protect its interests relating to any debt security, all of the following must occur:

the holder must give the trustee written notice that an event of default has occurred with respect to the debt
securities of the series, and the event of default must not have been cured or waived;

the holders of at least 30% in principal amount of all debt securities of the series must request that the trustee
take action because of the default, and they or other holders must offer to the trustee indemnity reasonably
satisfactory to the trustee against the cost and other liabilities of taking that action;

the trustee must not have taken action for 90 days after the above steps have been taken; and

during those 90 days, the holders of a majority in principal amount of the debt securities of the series must
not have given the trustee directions that are inconsistent with such request.

Book-entry and other indirect owners should consult their banks or brokers for information on how to give
notice or direction to or make a request of the trustee and how to declare or cancel an acceleration of the maturity.

Waiver of Default.   Except as otherwise specified in the applicable prospectus supplement, the holders of a
majority in principal amount of the debt securities of any series may by notice to the trustee waive an existing
default and its consequences for all debt securities of that series except (i) a default in the payment of the principal
of or interest on a debt security (ii) a default arising from the failure to redeem or purchase any debt security when
required pursuant to the indenture or (iii) a default in respect of a provision that under the indenture cannot be
amended without the consent of each securityholder affected. If a waiver occurs, the default is deemed cured, but
no such waiver shall extend to any subsequent or other default or impair any consequent right.

Annual Information about Defaults to the Trustee.   We will furnish each trustee every year a certificate
indicating whether the signers thereof know of any default that occurred in the previous year.
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Modifications and Waivers

Unless otherwise specified in the applicable prospectus supplement, when we refer to an event of default with
respect to any series of debt securities, we mean any of the following:

Changes Requiring Each Holder’s Approval.   Except as otherwise specified in the applicable prospectus
supplement, we and the trustee may amend the indentures or the debt securities with the written consent of the
holders of at least a majority in principal amount of the debt securities then outstanding. However, without the
consent of each securityholder affected thereby, an amendment or waiver may not, except as otherwise specified in
the applicable prospectus supplement:

reduce the amount of debt securities whose holders must consent to an amendment;

reduce the rate of, or extend the time for payment of, the interest on any debt security;

reduce the principal of or change the stated maturity on any debt security;

reduce the amount payable upon redemption of any debt security or change the time at which any debt
security may be redeemed as described in the applicable indenture;

permit redemption of a debt security if not previously permitted;

change the currency of any payment on a debt security;

impair the right of any holder of a debt security to institute suit for the enforcement of any payment on or
with respect to such holder’s debt security;

change the amendment provisions which require each holder’s consent or in the waiver provisions; or

change the ranking or priority of any debt security that would adversely affect the securityholders.

Changes Not Requiring Approval.   We and the trustee may amend the indentures or the debt securities
without notice to or consent of any securityholder:

to cure any ambiguity, omission, defect or inconsistency;

to provide for the assumption by a successor corporation of the obligations of the Company under the
indenture;

to provide for uncertificated debt securities in addition to or in place of certificated debt securities (provided
that the uncertificated debt securities are issued in registered form for United States federal income tax
purposes);

to add to the covenants of the Company for the benefit of the holders of the debt securities or to surrender
any right or power conferred upon the Company;

to make any change that does not adversely affect the rights of any holder of the debt securities in any
material respect;

to comply with any requirement of the SEC in connection with the qualification of the indenture under the
Trust Indenture Act; or

to make any amendment to the provisions of the indenture relating to the transfer and legending of debt
securities; provided, however, that (a) compliance with the indenture as so amended would not result in debt
securities being transferred in violation of the Securities Act or any other applicable securities law and
(b) such amendment does not materially and adversely affect the rights of holders to transfer debt securities.

Modification of Subordination Provisions.   We may not amend the indenture related to subordinated debt
securities to alter the subordination of any outstanding subordinated debt securities without the written consent of
each holder of senior debt then outstanding who would be adversely affected (or the group or representative
thereof authorized or required to consent thereto pursuant to the instrument creating or evidencing, or pursuant to
which there is outstanding, such senior debt). In addition, we may not modify the subordination provisions of the
indenture related to subordinated debt securities in a manner that would adversely affect the subordinated debt
securities of any one or more series then outstanding in any material
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respect, without the consent of the holders of a majority in aggregate principal amount of all affected series then
outstanding, voting together as one class (and also of any affected series that by its terms is entitled to vote
separately as a series, as described below).

Book-entry and other indirect owners should consult their banks or brokers for information on how approval
may be granted or denied if we seek to change an indenture or any debt securities or request a waiver.

Changes Requiring Majority Approval.   Any other change to a particular indenture and the debt securities
issued under that indenture would require the following approval:

if the change affects only particular debt securities within a series issued under the applicable indenture, it
must be approved by the holders of a majority in principal amount of such particular debt securities; or

if the change affects debt securities of more than one series issued under the applicable indenture, it must be
approved by the holders of a majority in principal amount of all debt securities of all such series affected by
the change, with all such affected debt securities voting together as one class for this purpose and such
affected debt securities of any series potentially comprising fewer than all debt securities of such series, in
each case, except as may otherwise be provided pursuant to such indenture for all or any particular debt
securities of any series. This means that modification of terms with respect to certain securities of a series
could be effectuated without obtaining the consent of the holders of a majority in principal amount of other
securities of such series that are not affected by such modification.

Special Rules for Action by Holders

Only holders of outstanding debt securities of the applicable series will be eligible to take any action under the
applicable indenture, such as giving a notice of default, declaring an acceleration, approving any change or waiver
or giving the trustee an instruction with respect to debt securities of that series. Also, we will count only
outstanding debt securities in determining whether the various percentage requirements for taking action have been
met. Any debt securities owned by us or any of our affiliates or surrendered for cancellation or for payment or
redemption of which money has been set aside in trust are not deemed to be outstanding. Any required approval or
waiver must be given by written consent.

In some situations, we may follow special rules in calculating the principal amount of debt securities that are
to be treated as outstanding for the purposes described above. This may happen, for example, if the principal
amount is payable in a non-U.S. dollar currency, increases over time or is not to be fixed until maturity.

We will generally be entitled to set any day as a record date for the purpose of determining the holders that are
entitled to take action under either indenture. In certain limited circumstances, only the trustee will be entitled to
set a record date for action by holders. If we or the trustee sets a record date for an approval or other action to be
taken by holders, that vote or action may be taken only by persons or entities who are holders on the record date
and must be taken during the period that we specify for this purpose, or that the trustee specifies if it sets the record
date. We or the trustee, as applicable, may shorten or lengthen this period from time to time. This period, however,
may not extend beyond the 180th day after the record date for the action. In addition, record dates for any global
debt security may be set in accordance with procedures established by the depositary from time to time.
Accordingly, record dates for global debt securities may differ from those for other debt securities.

Form, Exchange and Transfer

If any debt securities cease to be issued in registered global form, they will be issued only in fully registered
form, without interest coupons and, unless we indicate otherwise in the applicable prospectus supplement, in
denominations of $1,000 and integral multiples of $1,000.

Holders may exchange their debt securities for debt securities of smaller denominations or combined into
fewer debt securities of larger denominations, as long as the total principal amount is not changed.
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Holders may not exchange debt securities for securities of a different series or having different terms, unless
permitted by the terms of that series and described in the applicable prospectus supplement.

Holders may exchange or transfer their debt securities at the office of the trustee. They may also replace lost,
stolen, destroyed or mutilated debt securities at that office. We have appointed the trustee to act as our agent for
registering debt securities in the names of holders and transferring and replacing debt securities. We may appoint
another entity to perform these functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may
be required to pay for any tax or other governmental charge associated with the exchange or transfer. The transfer
or exchange, and any replacement, will be made only if our transfer agent is satisfied with the holder’s proof of
legal ownership. The transfer agent may require an indemnity before replacing any debt securities.

If we have designated additional transfer agents for a debt security, they will be named in the applicable
prospectus supplement. We may appoint additional transfer agents or cancel the appointment of any particular
transfer agent. We may also approve a change in the office through which any transfer agent acts.

If the debt securities of any series are redeemable and we redeem less than all those debt securities, we may
block the transfer or exchange of those debt securities during the period beginning 15 days before the day we mail
the notice of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the
mailing. We may also refuse to register transfers of or exchange any debt security selected for redemption, except
that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being
partially redeemed.

If a debt security is issued as a global debt security, only DTC or other depositary will be entitled to transfer
and exchange the debt security as described in this subsection, since the depositary will be the sole holder of the
debt security.

The rules for exchange described above apply to exchange of debt securities for other debt securities of the
same series and kind. If a debt security is convertible, exercisable or exchangeable into or for a different kind of
security, such as one that we have not issued, or for other property, the rules governing that type of conversion,
exercise or exchange will be described in the applicable prospectus supplement.

Payments

We will pay interest, principal and other amounts payable with respect to the debt securities of any series to
the holders of record of those debt securities as of the record dates and otherwise in the manner specified below or
in the prospectus supplement for that series.

We will make payments on a global debt security in accordance with the applicable policies of the depositary
as in effect from time to time. Under those policies, we will pay directly to the depositary, or its nominee, and not
to any indirect owners who own beneficial interests in the global debt security. An indirect owner’s right to receive
those payments will be governed by the rules and practices of the depositary and its participants.

We will make payments on a debt security in non-global, registered form as follows. We will pay interest that
is due on an interest payment date by check mailed on the interest payment date to the holder at his or her address
shown on the trustee’s records as of the close of business on the regular record date. We will make all other
payments by check at the paying agent described below, against surrender of the debt security. All payments by
check will be made in next-day funds — i.e., funds that become available on the day after the check is cashed.

Alternatively, if a non-global debt security has a face amount of at least $1,000,000 and the holder asks us to
do so, we will pay any amount that becomes due on the debt security by wire transfer of immediately available
funds to an account at a bank in New York City, on the due date. To request wire payment, the holder must give
the paying agent appropriate wire transfer instructions at least five business days before the requested wire payment
is due. In the case of any interest payment due on an interest payment date, the instructions must be given by the
person or entity who is the holder on the relevant regular record date. In
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the case of any other payment, payment will be made only after the debt security is surrendered to the paying
agent. Any wire instructions, once properly given, will remain in effect unless and until new instructions are given
in the manner described above.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will
receive payments on their debt securities.

Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the
end of two years after the amount is due to a holder will be repaid to us. After that two-year period, the holder may
look only to us for payment and not to the trustee, any other paying agent or anyone else.

Paying Agents

We may appoint one or more financial institutions to act as our paying agents, at whose designated offices
debt securities in non-global entry form may be surrendered for payment at their maturity. We call each of those
offices a paying agent. We may add, replace or terminate paying agents from time to time. We may also choose to
act as our own paying agent. We will specify in the applicable prospectus supplement for each debt security the
initial location of each paying agent for that debt security. We must notify the trustee of changes in the paying
agents.

Notices

Notices to be given to holders of a global debt security will be given only to the depositary in accordance with
its applicable policies as in effect from time to time. Notices to be given to holders of debt securities not in global
form will be sent by mail to the respective addresses of the holders as they appear in the trustee’s records, and will
be deemed given when mailed. Neither the failure to give any notice to a particular holder, nor any defect in a
notice given to a particular holder, will affect the sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will
receive notices.

Our Relationship With the Trustee

The prospectus supplement for any debt security will describe any material relationships we may have with
the trustee with respect to that debt security.

The same financial institution may initially serve as the trustee for our senior debt securities and subordinated
debt securities. Consequently, if an actual or potential event of default occurs with respect to any of these
securities, the trustee may be considered to have a conflicting interest for purposes of the Trust Indenture Act of
1939, as amended. In that case, the trustee may be required to resign under one or more of the indentures and we
would be required to appoint a successor trustee. For this purpose, a “potential” event of default means an event
that would be an event of default if the requirements for giving us default notice or for the default having to exist
for a specific period of time were disregarded.
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DESCRIPTION OF OUR WARRANTS

This summary, together with the additional information we include in any applicable prospectus supplements,
summarizes the material terms and provisions of the warrants that we may offer under this prospectus, which
consist of warrants to purchase our Common Stock, Preferred Stock and/or debt securities in one or more series.
Warrants may be offered independently or together with our Common Stock, Preferred Stock, debt securities
and/or rights offered by any prospectus supplement and may be attached to or separate from those securities.
While the terms we have summarized below will generally apply to any future warrants we may offer under this
prospectus, we will describe the particular terms of any warrants that we may offer in more detail in the applicable
prospectus supplement. The terms of any warrants we offer under a prospectus supplement may differ from the
terms we describe below.

We will issue the warrants directly or under a warrant agreement which we will enter into with a warrant agent
to be selected by us. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust company, as warrant agent, all as set forth in the prospectus supplement relating to
the particular issue of offered warrants. We use the term “warrant agreement” to refer to any of these warrant
agreements. We use the term “warrant agent” to refer to the warrant agent under any of these warrant agreements.
The warrant agent will act solely as an agent of ours in connection with the warrants and will not act as an agent for
the holders or beneficial owners of the warrants.

The following summary of material provisions of the warrants and the warrant agreements are subject to, and
qualified in their entirety by reference to, all of the provisions of the warrant agreement applicable to a particular
series of warrants. We urge you to read the applicable prospectus supplements related to the warrants that we sell
pursuant to this prospectus, as well as the complete warrant agreements that contain the terms of the warrants.

General

We will describe in the applicable prospectus supplements the terms relating to a series of warrants.

If warrants for the purchase of our Common Stock or Preferred Stock are offered, the prospectus supplements
will describe the following terms, to the extent applicable:

the offering price and the aggregate number of warrants offered;

the total number of shares that can be purchased if a holder of the warrants exercises them and, in the case of
warrants for Preferred Stock, the designation, total number and terms of the series of Preferred Stock that can
be purchased upon exercise;

the designation and terms of any series of Preferred Stock with which the warrants are being offered and the
number of warrants being offered with each share of Common Stock or Preferred Stock;

the date on and after which the holder of the warrants can transfer them separately from the related Common
Stock or series of Preferred Stock;

the number of shares of Common Stock or Preferred Stock that can be purchased if a holder exercises the
warrant and the price at which such Common Stock or Preferred Stock may be purchased upon exercise,
including, if applicable, any provisions for changes to or adjustments in the exercise price and in the
securities or other property receivable upon exercise;

the terms of any rights to redeem or call, or accelerate the expiration of, the warrants;

the date on which the right to exercise the warrants begins and the date on which that right expires;

the number of warrants outstanding, if any;

a discussion of any material U.S. federal income tax considerations applicable to the warrants;

the terms, if any, on which we may accelerate the date by which the warrants must be exercised;

whether the warrants are issued pursuant to a warrant agreement with a warrant agent or issued directly by
us; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.
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Warrants for the purchase of Common Stock or Preferred Stock will be in registered form only.

If warrants for the purchase of debt securities are offered, the prospectus supplement will describe the
following terms, to the extent applicable:

the offering price and the aggregate number of warrants offered;

the currencies in which the warrants are being offered;

the designation, aggregate principal amount, currencies, denominations and terms of the series of debt
securities that can be purchased if a holder exercises a warrant;

the designation and terms of any series of debt securities with which the warrants are being offered and the
number of warrants offered with each such debt security;

the date on and after which the holder of the warrants can transfer them separately from the related series of
debt securities;

the principal amount of the series of debt securities that can be purchased if a holder exercises a warrant and
the price at which and currencies in which such principal amount may be purchased upon exercise;

the terms of any rights to redeem or call the warrants;

the date on which the right to exercise the warrants begins and the date on which such right expires;

the number of warrants outstanding, if any;

a discussion of any material U.S. federal income tax considerations applicable to the warrants;

the terms, if any, on which we may accelerate the date by which the warrants must be exercised;

whether the warrants are issued pursuant to a warrant agreement with a warrant agent or issued directly by
us; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.

Warrants for the purchase of debt securities will be in registered form only.

A holder of warrant certificates may exchange them for new certificates of different denominations, present
them for registration of transfer and exercise them at the corporate trust office of the warrant agent or any other
office indicated in the applicable prospectus supplement. Until any warrants to purchase Common Stock or
Preferred Stock are exercised, holders of the warrants will not have any rights of holders of the underlying
Common Stock or Preferred Stock, including any rights to receive dividends or to exercise any voting rights,
except to the extent set forth under “Warrant Adjustments” below. Until any warrants to purchase debt securities
are exercised, the holder of the warrants will not have any of the rights of holders of the debt securities that can be
purchased upon exercise, including any rights to receive payments of principal, premium or interest on the
underlying debt securities or to enforce covenants in the applicable indenture.

Exercise of Warrants

Each holder of a warrant is entitled to purchase the number of shares of Common Stock or Preferred Stock or
principal amount of debt securities, as the case may be, at the exercise price described in the applicable prospectus
supplements. After the close of business on the day when the right to exercise terminates (or a later date if we
extend the time for exercise), unexercised warrants will become void.

A holder of warrants may exercise them by following the general procedure outlined below:

delivering to us or to the warrant agent the payment required by the applicable prospectus supplements to
purchase the underlying security;

properly completing and signing the reverse side of the warrant certificate representing the warrants; and

  

31 



• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

delivering the warrant certificate representing the warrants to us or to the warrant agent within five business
days of receipt of payment of the exercise price.

If the holder complies with the procedures described above, the warrants will be considered to have been
exercised when we receive or the warrant agent receives, as applicable, payment of the exercise price, subject to the
transfer books for the securities issuable upon exercise of the warrant not being closed on such date. After the
holder has completed those procedures and subject to the foregoing, we will, as soon as practicable, issue and
deliver to such holder the Common Stock, Preferred Stock or debt securities that such holder purchased upon
exercise. If the holder exercises fewer than all of the warrants represented by a warrant certificate, a new warrant
certificate will be issued to such holder for the unexercised amount of warrants. Holders of warrants will be
required to pay any tax or governmental charge that may be imposed in connection with transferring the underlying
securities in connection with the exercise of the warrants.

Amendments and Supplements to the Warrant Agreements

We may amend or supplement a warrant agreement without the consent of the holders of the applicable
warrants to cure ambiguities in the warrant agreement, to cure, correct or supplement a defective provision in the
warrant agreement, or to provide for other matters under the warrant agreement that we and the warrant agent deem
necessary or desirable, so long as, in each case, such amendments or supplements do not materially adversely affect
the interests of the holders of the warrants.

Warrant Adjustments

Unless the applicable prospectus supplements state otherwise, the exercise price of, and the number of
securities covered by, a Common Stock Warrant or Preferred Stock warrant will be adjusted proportionately if we
subdivide or combine our Common Stock or Preferred Stock, as applicable.

In addition, unless the prospectus supplements state otherwise, if we, without payment therefor:

issue capital stock or other securities convertible into or exchangeable for Common Stock or Preferred
Stock, or any rights to subscribe for, purchase or otherwise acquire any of the foregoing, as a dividend or
distribution to holders of our Common Stock or Preferred Stock;

pay any cash to holders of our Common Stock or Preferred Stock other than a cash dividend paid out of our
current or retained earnings or other than in accordance with the terms of the Preferred Stock;

issue any evidence of our indebtedness or rights to subscribe for or purchase our indebtedness to holders of
our Common Stock or Preferred Stock; or

issue Common Stock or Preferred Stock or additional stock or other securities or property to holders of our
Common Stock or Preferred Stock by way of spinoff, split-up, reclassification, combination of shares or
similar corporate rearrangement;

then the holders of Common Stock warrants and Preferred Stock warrants, as applicable, will be entitled to receive
upon exercise of the warrants, in addition to the securities otherwise receivable upon exercise of the warrants and
without paying any additional consideration, the amount of stock and other securities and property such holders
would have been entitled to receive had they held the Common Stock or Preferred Stock, as applicable, issuable
under the warrants on the dates on which holders of those securities received or became entitled to receive such
additional stock and other securities and property.

Except as stated above, the exercise price and number of securities covered by a Common Stock warrant or
Preferred Stock warrant, and the amounts of other securities or property to be received, if any, upon exercise of
those warrants, will not be adjusted or provided for if we issue those securities or any securities convertible into or
exchangeable for those securities, or securities carrying the right to purchase those securities or securities
convertible into or exchangeable for those securities.
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Holders of Common Stock warrants and Preferred Stock warrants may have additional rights under the
following circumstances:

certain reclassifications, capital reorganizations or changes of the Common Stock or Preferred Stock, as
applicable;

certain share exchanges, mergers, or similar transactions involving us and which result in changes of the
Common Stock or Preferred Stock, as applicable; or

certain sales or dispositions to another entity of all or substantially all of our property and assets.

If one of the above transactions occurs and holders of our Common Stock or Preferred Stock are entitled to
receive stock, securities or other property with respect to or in exchange for their securities, the holders of the
Common Stock warrants and Preferred Stock warrants then outstanding, as applicable, will be entitled to receive
upon exercise of their warrants the kind and amount of shares of stock and other securities or property that they
would have received upon the applicable transaction if they had exercised their warrants immediately before the
transaction.
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DESCRIPTION OF OUR RIGHTS

This summary, together with the additional information we include in any applicable prospectus supplements,
summarizes the material terms and provisions of the rights that we may offer under this prospectus, which consist
of rights to purchase our Common Stock, Preferred Stock and/or debt securities in one or more series. Rights may
be offered independently or together with our Common Stock, Preferred Stock, debt securities and/or warrants
offered by any prospectus supplement and may be attached to or separate from those securities. While the terms
we have summarized below will generally apply to any future rights we may offer pursuant to this prospectus, we
will describe the particular terms of any rights that we may offer in more detail in the applicable prospectus
supplements. The terms of any rights we offer under a prospectus supplement may differ from the terms we
describe below

The applicable prospectus supplements relating to any rights that we offer will include specific terms of any
offering of rights for which this prospectus is being delivered, including the following, to the extent applicable:

the date for determining the persons entitled to participate in the rights distribution;

the price, if any, per right;

the exercise price payable for each share of Common Stock, share of Preferred Stock or debt security upon
the exercise of the rights;

the number of rights issued or to be issued to each holder;

the number and terms of the shares of Common Stock, shares of Preferred Stock or debt securities that may
be purchased per each right;

the extent to which the rights are transferable;

any other terms of the rights, including the terms, procedures and limitations relating to the exchange and
exercise of the rights;

the respective dates on which the holder’s ability to exercise the rights will commence and will expire;

the number of rights outstanding, if any;

a discussion of any material U.S. federal income tax considerations applicable to the rights;

the extent to which the rights may include an over-subscription privilege with respect to unsubscribed
securities; and

if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of such rights.

The description in the applicable prospectus supplements of any rights that we may offer will not necessarily
be complete and will be qualified in its entirety by reference to the applicable rights agreement and/or rights
certificate, which will be filed with the SEC in connection therewith.
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PLAN OF DISTRIBUTION

We may offer and sell the securities being offered hereby in one or more of the following ways from time to
time:

to or through underwriters, brokers or dealers;

on any national securities exchange or quotation service on which the securities may be listed or quoted at
the time of sale;

in the over-the-counter market;

in transactions other than on these exchanges or systems or in the over-the-counter market;

in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through market
makers or into an existing market for the securities;

through the writing or settlement of options or other hedging transactions, whether through an options
exchange or otherwise;

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

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

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

an accelerated securities repurchase program;

a combination of any of these methods of sale; and

any other method permitted pursuant to applicable law.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or other
purchasers, persons or entities, and any applicable compensation, in a prospectus supplement, in an amendment to
the registration statement of which this prospectus is a part, or in other filings we make with the SEC under the
Exchange Act, which are incorporated by reference.

Additionally, the Company may enter into derivative transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus
supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may
use securities pledged by the Company or borrowed from the Company or others to settle those sales or to close out
any related open borrowings of stock, and may use securities received from the Company in settlement of those
derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an
underwriter and, if not identified in this prospectus, will be identified in the applicable prospectus supplement (or a
post-effective amendment).

Some underwriters, dealers or agents used by us in any offering of securities under this prospectus may be
customers of, engage in transactions with, and perform services for us or affiliates of ours in the ordinary course of
business. Underwriters, dealers, agents and other persons may be entitled under agreements which may be entered
into with us to indemnification against the contribution toward certain civil liabilities, including liabilities under the
Securities Act, and to be reimbursed by us for certain expenses.

There is currently no market for any of the offered securities, other than the shares of Common Stock, which
are listed on Nasdaq. Any underwriters to which offered securities are sold by us for public offering and sale may
make a market in such securities, but those underwriters will not be obligated to do so and may discontinue any
market making at any time.

The anticipated date of delivery of the securities offered by this prospectus will be described in the applicable
prospectus supplement relating to the offering.
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If underwriters or dealers are used in the sale of securities, until the distribution of the securities is completed,
rules of the SEC may limit the ability of any underwriters to bid for and purchase our securities. As an exception to
these rules, representatives of any underwriters are permitted to engage in transactions that stabilize the price of our
securities. These transactions may consist of bids or purchases for the purpose of pegging, fixing or maintaining the
price of such securities. If the underwriters create a short position in our securities in connection with an offering
(that is, if they sell more securities than are set forth on the cover page of this prospectus), the representatives of the
underwriters may reduce that short position by purchasing such securities in the open market. We make no
representation or prediction as to the direction or magnitude of any effect that the transactions described above may
have on the price of our securities. In addition, we make no representation that the representatives of any
underwriters will engage in these transactions or that these transactions, once commenced, will not be discontinued
without notice.

To comply with the securities laws of some states, if applicable, the securities may be sold in these
jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the securities may
not be sold unless they have been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.
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LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, the validity of the securities being offered by
this prospectus will be passed upon by Kirkland & Ellis LLP, Chicago, Illinois. Additional legal matters may be
passed upon for us or any underwriters, dealers or agents by counsel that we will name in the applicable prospectus
supplement.
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EXPERTS

The financial statements of Canoo Inc. as of December 31, 2021 and 2020, and for each of the two years in the
period ended December 31, 2021, incorporated by reference in this Prospectus, and the effectiveness of Canoo
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 reports of such firm given their authority as experts in accounting and auditing.
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