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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
  
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Warrants, each whole warrant exercisable for one share of Common
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 GOEVW  The Nasdaq Capital Market

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
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Emerging growth company ¨
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On October 5, 2023, Canoo Inc. (the “Company”) held a special meeting of stockholders (the “Special Meeting”). At the Special Meeting, the Company’s stockholders
approved an amendment to Paragraph A of Article IV of the Company’s Second Amended and Restated Certificate of Incorporation to increase the Company’s number of shares
of authorized common stock, par value $0.0001 per share, from 1,000,000,000 shares to 2,000,000,000 shares and the corresponding increase in the total number of authorized
share of capital stock the Company may issue from 1,010,000,000 to 2,010,000,000 shares (the “Authorized Shares Amendment”).
 

On October 6, 2023, the Company filed a Certificate of Amendment to the Company’s Second Amended and Restated Certificate of Incorporation with the Delaware
Secretary of State implementing the Authorized Shares Amendment. The Certificate of Amendment implementing the Authorized Shares Amendment is filed as Exhibit 3.1 to
this Current Report on Form 8-K and is incorporated herein by reference.
 

To the extent applicable, the contents of Item 5.07 below are incorporated into this Item 5.03 by this reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On October 5, 2023, the Company held the Special Meeting at 8:30 a.m. Central Time. At the close of business on August 11, 2023, the record date of the Special
Meeting, the Company had 628,360,173 shares of common stock outstanding. The holders of 323,085,716 shares of the Company’s common stock were present at the Special
Meeting, either online or by proxy, which constituted a quorum for the purpose of conducting business at the Special Meeting.
 

The following are the voting results of the proposals considered and voted on at the Special Meeting, each of which is described in detail in the Company’s revised
definitive proxy statement, dated August 15, 2023, as supplemented by supplements dated September 15, 2023, September 28, 2023 and October 2, 2023, filed by the Company
with the Securities and Exchange Commission.
 
Proposal No. 1:
 

The Company’s stockholders approved the Authorized Shares Amendment, which was referred to as the Share Authorization Proposal.
 

Votes For  Votes Against  Abstentions
288,490,817  32,956,338  1,638,561

 
Proposal No. 2:
 

The Company’s stockholders approved, pursuant to Nasdaq Marketplace Rule 5635, the issuance of shares of the Company’s common stock (i) upon the conversion of
certain convertible debentures that have been issued to YA II PN, Ltd. (“Yorkville”) pursuant to (a) the Securities Purchase Agreement entered into with Yorkville on April 24,
2023, (b) the Securities Purchase Agreement entered into with Yorkville on June 30, 2023 (the “June SPA”), and (c) the Securities Purchase Agreement entered into with
Yorkville on August 2, 2023 (the “August SPA”), (ii) upon the exercise of warrants issued pursuant to the June SPA and the August SPA, and (iii) if Yorkville chooses to
exercise one or both options to purchase additional convertible debentures and warrants under the June SPA and the August SPA, respectively, pursuant to the conversion of
such convertible debentures and/or upon the exercise of such warrants that may be issued upon exercise of one or both options, in excess of 20% of the number of shares
outstanding on April 24, 2023, which was referred to as the Yorkville Share Issuance Proposal.
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
182,831,157  13,988,658  1,274,985  124,990,916

 

 



 

 
Proposal No. 3:
 

The Company’s stockholders approved an amendment to the Pre-Paid Advance Agreement with Yorkville to lower the minimum price at which shares may be sold by
us from $0.50 per share to $0.10 per share, which was referred to as the Yorkville Floor Price Proposal.
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
181,364,352  15,634,656  1,095,792  124,990,916

 
Proposal No. 4:
 

The Company’s stockholders approved a proposal to adjourn the Special Meeting to a later date or dates, if necessary or appropriate, to permit further solicitation and
vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, one or more of the other proposals to be voted on at the Special Meeting, which
was referred to as the Adjournment Proposal.
 

Votes For  Votes Against  Abstentions  
299,058,393  21,301,232  2,726,091  

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
Number  Description
3.1  Certificate of Amendment, dated October 6, 2023, to the Second Amended and Restated Certificate of Incorporation of Canoo Inc.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 

https://content.equisolve.net/canoo/sec/0001104659-23-107507/for_pdf/tm2327715d1_ex3-1.htm
https://content.equisolve.net/canoo/sec/0001104659-23-107507/for_pdf/tm2327715d1_ex3-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Date: October 6, 2023 CANOO INC.
   
 By: /s/ Hector Ruiz
 Name: Hector Ruiz
 Title: General Counsel and Corporate Secretary
 

 



 
Exhibit 3.1

 
CERTIFICATE OF AMENDMENT

TO THE
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
CANOO INC. 

* * * *
Adopted in accordance with the provisions
of §242 of the General Corporation Law

of the State of Delaware
* * * *

 
The undersigned, being an authorized officer of Canoo Inc., a corporation duly organized and existing under and by virtue of the laws of the State of Delaware (the

“Corporation”), does hereby certify as follows:
 

FIRST: The name of the Corporation is Canoo Inc.
 

SECOND: The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on August 6, 2018. An amended and
restated certificate of incorporation was filed with the Secretary of State of the State of Delaware on February 28, 2019. A second amended and restated certificate of
incorporation was filed with the Secretary of State of the State of Delaware on December 21, 2020. An amendment to the second amended and restated certificate of
incorporation was filed with the Secretary of State of the State of Delaware on January 25, 2023.
 

THIRD: Paragraph A of Article IV of the Corporation’s Second Amended and Restated Certificate of Incorporation is hereby amended to read in its entirety as follows:
 

A. The Company is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.” The total number of shares which
the Company is authorized to issue is 2,010,000,000 shares. 2,000,000,000 shares shall be Common Stock, each having a par value of one-hundredth of one cent
($0.0001). 10,000,000 shares shall be Preferred Stock, each having a par value of one-hundredth of one cent ($0.0001).

 
FOURTH: That the terms and provisions of this Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation were duly adopted by the

Board of Directors and the stockholders of the Corporation in accordance with Section 242 of the General Corporation Law of the State of Delaware.
 

* * * * *
 

 



 

 
IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation to be signed this

6th day of October, 2023.
 
 Canoo Inc.
   
 By: /s/ Hector Ruiz
 Name: Hector Ruiz
 Title: General Counsel and Corporate Secretary
 

 

 


