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SUBJECT TO COMPLETION, DATED JUNE 21, 2024

PROSPECTUS

Canoo Inc.
5,571,500 Shares of Common Stock

This prospectus relates to the offer and sale of up to 5,571,500 shares of our Common Stock, $0.0001 par value per share
(our “Common Stock”), by Capital OKC Alliance II Inc., a Delaware corporation (the “Selling Stockholder”).

The shares of our Common Stock being offered by the Selling Stockholder may be issued pursuant to the securities
purchase agreement, dated September 29, 2023 (the “Purchase Agreement”), that we entered into with the Selling Stockholder.
On October 12, 2023 (the “Closing Date”), we closed the sale of the Preferred Shares and the Warrants to the Selling
Stockholder and filed the certificate of designation for the Preferred Stock (the “Certificate of Designation”). The shares of
Common Stock included in this prospectus consist of (i) 3,486,318 shares of Common Stock that may be issued upon
conversion of the 45,000 shares (the “Preferred Shares”) of the Company’s 7.5% Series B Cumulative Perpetual Redeemable
Preferred Stock, par value $0.0001 per share (the “Preferred Stock”), (ii) 998,225 shares of Common Stock that may be issued
pursuant to warrants issued under the Purchase Agreement to purchase 998,225 shares of Common Stock at an exercise price of
$12.9076 (the “Warrants”), and (iii) up to 1,086,957 shares of Common Stock that may be issued for the payment of dividends
on the Preferred Shares. We cannot predict the total number of shares of Common Stock that will be issued for the payment of
dividends on the Preferred Shares.

We are not selling any securities under this prospectus and will not receive any of the proceeds from the sale of our
Common Stock by the Selling Stockholder. However, we have received approximately $45.0 million in aggregate proceeds
from the sale of the Preferred Shares and the Warrants to the Selling Stockholder, and may receive up to approximately
$12.9 million in proceeds upon payment of the exercise price of the Warrants, from time to time after the date of this
prospectus. As of the Closing Date, after accounting for the Reverse Stock Split (as defined below), the Preferred Shares are
convertible at the Selling Stockholder’s option into Common Stock at a conversion price of $12.9076 per share (the
“Conversion Price”). The Warrants are immediately exercisable starting on the Closing Date and will expire on October 12,
2028.

The Selling Stockholder may sell the shares of our Common Stock included in this prospectus in a number of different
ways and at varying prices. We provide more information about how the Selling Stockholder may sell the shares in the section
entitled “Plan of Distribution.” Though we have been advised by the Selling Stockholder that it purchased the Preferred Shares
and the Warrants 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 securities in violation of the Securities Act of 1933, as amended
(the “Securities Act”), or any other applicable securities laws, the SEC may take the position that the Selling Stockholder is
deemed an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act and any profits on the sales of shares of
our Common Stock by the Selling Stockholder and any discounts, commissions or concessions received by the Selling
Stockholder is deemed to be underwriting discounts and commissions under the Securities Act.

The Selling Stockholder will pay all brokerage fees and commissions and similar expenses in connection with the offer and
sale of the shares by the Selling Stockholder pursuant to this prospectus. We will pay the expenses (except brokerage fees and
commissions and similar expenses) incurred in registering under the Securities Act the offer and sale of the shares included in
this prospectus. See “Plan of Distribution.”

Our Common Stock and public warrants are traded on The Nasdaq Capital Market (“Nasdaq”) under the symbol “GOEV”
and “GOEVW,” respectively. On June 20, 2024, the last reported sale price on Nasdaq of our Common Stock was $1.81 per
share and the last reported sale price of our public warrants was $0.06 per warrant.

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

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 8 of this prospectus.

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            , 2024.
The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted. 
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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. The Selling Stockholder may, from time to time, sell
the securities described in this prospectus. You should rely only on the information provided in this prospectus, as
well as the information incorporated by reference into this prospectus and any applicable prospectus supplement.
Neither we nor the Selling Stockholder have authorized anyone to provide you with different information. Neither
we nor the Selling Stockholder have authorized anyone to provide you with any information or to make any
representations other than those contained in this prospectus or any applicable prospectus supplement or any free
writing prospectuses prepared by or on behalf of us or to which we have referred you. Neither we nor the Selling
Stockholder take 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 in this prospectus or any applicable prospectus
supplement is accurate as of any date other than the date of the applicable document. Since the date of this
prospectus and the documents incorporated by reference into this prospectus, our business, financial condition,
results of operations and prospects may have changed. Neither we nor the Selling Stockholder will make an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted.

We may also provide a prospectus supplement or post-effective amendment to the registration statement to
add information to, or update or change information contained in, this prospectus. You should read both this
prospectus and any applicable prospectus supplement or post-effective amendment to the registration statement
together with the additional information to which we refer you in the section of this prospectus entitled “Where
You Can Find More 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.

This prospectus contains our registered and unregistered trademarks and service marks, as well as trademarks
and service marks of third parties. Solely for convenience, these trademarks and service marks are referenced
without the , ™ or similar symbols, but such references are not intended to indicate, in any way, that we will not
assert, to the fullest extent under applicable law, our rights to these trademarks and service marks. All brand
names, trademarks and service marks appearing in this prospectus are the property of their respective holders.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement on Form S-3 that 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 of
which this prospectus is a part 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 Securities Exchange Act of 1934, as amended (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, 2023, filed with the SEC on April 1,
2024;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 15,
2024;

our Current Reports on Form 8-K, filed with the SEC on January 2, 2024, January 5, 2024, January 12, 2024,
January 19, 2024, January 31, 2024, February 7, 2024, February 9, 2024, February 29, 2024, March 8, 2024,
March 14, 2024, March 15, 2024, April 11, 2024, May 6, 2024, and June 13, 2024; 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 calling us at the following address or telephone number below:

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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SUMMARY

Canoo Inc.

We are a high tech advanced mobility technology company with a proprietary modular electric vehicle
platform and connected services initially focused on commercial fleet, government and military customers. The
Company has developed a breakthrough EV platform that it believes will enable it to rapidly innovate, and bring
new products addressing multiple use cases to market faster than its competition and at a 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.

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 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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THE OFFERING

On September 29, 2023, the Company entered into the Purchase Agreement with the Selling Stockholder in
connection with the issuance, sale and delivery by the Company of the Preferred Shares and the Warrants for a total
purchase price of $45,000,000. On the Closing Date, the Company closed the sale of the Preferred Shares and the
Warrants to the Selling Stockholder and filed the Certificate of Designation.

Pursuant to the Purchase Agreement, the Company and the Selling Stockholder agreed to work together in
good faith to negotiate one or more additional agreements pursuant to which the Selling Stockholder or its affiliates
may purchase additional shares of Preferred Stock for a total aggregate Liquidation Preference (as defined below)
of up to $150.0 million (inclusive of the Preferred Shares), subject to agreed-upon terms and conditions. In
addition, the Company agreed that if it reasonably determines that the issuance of (i) any shares of Common Stock
underlying the Preferred Shares or the Warrants and (ii) any shares of Common Stock that may be issued, at the
option of the Selling Stockholder, for the payment of dividends on the Preferred Stock pursuant to the Certificate of
Designation (the “Dividend Shares”) would exceed 19.99% of the aggregate number of shares of the Common
Stock issued and outstanding as of September 29, 2023 (the “Exchange Cap”), then, the Company will hold as
promptly as reasonably possible a special meeting of its stockholders to approve the issuance of the shares of
Common Stock to the Selling Stockholder in excess of the Exchange Cap and the Board of Directors of the
Company will recommend such approval.

The Company is filing this prospectus for purposes of the resale by the Selling Stockholder of (i) 3,486,318
shares of Common Stock that may be issued upon conversion of the Preferred Shares, (ii) 998,225 shares of
Common Stock that may be issued pursuant to the Warrants, and (iii) up to 1,086,957 Dividend Shares.
Additionally, if the number of shares of Common Stock registered under this prospectus is insufficient for the
number of shares of Common Stock to be issued upon the conversion of the Preferred Shares, the payment of
dividends on the Preferred Stock and/or the exercise of the Warrants (a “Subsequent Issuance”), the Company is
required to file a separate registration statement within 30 days of such Subsequent Issuance. Except as
contemplated by the Purchase Agreement, the Preferred Shares, the Warrants, the Dividend Shares and the shares
of Common Stock underlying the Preferred Shares and the Warrants (collectively, the “Securities”) have not been,
and will not be, registered and cannot be sold absent registration of the Securities, or the availability of an
exemption from registration, under the Securities Act.

The Purchase Agreement contains customary representations, warranties and covenants of the Company and
the Selling Stockholder. The Warrants are immediately exercisable starting on the Closing Date and will expire
October 12, 2028. The Warrants include customary adjustment provisions for stock splits, combinations and similar
events.

Designation of Preferred Stock

The following is a brief summary of the terms of the Preferred Stock issued under the Purchase Agreement.

Ranking and Dividend

The Preferred Stock ranks senior to the Common Stock with respect to dividends and distributions on
liquidation, winding-up and dissolution. Each share of Preferred Stock has a stated value of $1,000 (the “Stated
Value”). Dividends on the Preferred Stock may be paid in either cash, in kind or, at the option of the holders of the
Preferred Stock (the “Holders”), in shares of Common Stock. The Company will pay, subject to certain
adjustments, dividends at a rate per annum (the “Dividend Rate”) equal to 7.50% of the Liquidation Preference (as
defined below) per Preferred Share from the original issuance date of such Preferred Share through the fifth
anniversary of such issuance (the “First Reset Date”). On and after the First Reset Date, the Company will pay a
Dividend Rate equal to the Dividend Rate applicable to the prior payment period plus 1.50%. If the Holders elect to
receive a cash dividend payment and the Company fails to make a corresponding cash dividend payment (a
“Dividend Nonpayment”) for three or more payment periods, the Dividend Rate will increase by an additional
0.25% per annum commencing immediately following the third payment period for which there has been a
Dividend Nonpayment and will increase an additional 0.25% per annum every third succeeding Dividend
Nonpayment (whether the payment periods to which such
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Dividend Nonpayments relate are consecutive or non-consecutive); provided, however, the maximum Dividend
Rate on the Preferred Stock shall be capped at 12.0% per annum.

Liquidation Preference

Upon any liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, each
Holder will be entitled to payment out of the assets of the Company, prior and in preference to holders of Common
Stock, in an amount per share equal to the Stated Value (the “Liquidation Preference”) plus any accumulated and
unpaid dividends.

Conversion

Each Holder has the right, at its option, to convert its Preferred Stock, in whole or in part, into fully paid and
non-assessable shares of Common Stock at the Conversion Price. The Conversion Price is subject to customary
adjustments, including in the event of any stock split, stock dividend, recapitalization or similar events. The
Preferred Stock cannot be converted if such conversion would result in an issuance of Common Stock above the
Exchange Cap. In addition, no Holder can convert its Preferred Stock if such conversion would result in the
Holders and their affiliates, in the aggregate, owning greater than 4.99% of the Company’s total outstanding
Common Stock immediately following such conversion.

Voting

As long as any shares of Preferred Stock are outstanding, the Company shall not, without the affirmative vote
of the Holders of a majority of the then outstanding shares of Preferred Stock, (i) alter or change adversely the
powers, preferences or rights given to the Preferred Stock or alter or amend the Certificate of Designation,
(ii) amend or repeal any provision of, or add any provision to, the Certificate of Incorporation or the Company’s
Amended and Restated Bylaws, or file any articles of amendment, certificate of designations, preferences,
limitations and relative rights of any series of preferred stock, if such action would materially and adversely alter or
change the preferences, rights, privileges or powers of, or restrictions provided for the benefit of the Preferred
Stock, or (iii) declare or pay any junior dividends or repurchase any junior securities during any time that all
accrued dividends on the Preferred Stock have not been paid in full in cash or, at the option of the Holder, in shares
of Common Stock. Except for in the case of clauses (i) through (iii) above, the Preferred Stock has no voting rights
prior to conversion into Common Stock, except as may be required by law.

Optional and Special Optional Redemptions

On or after the fifth anniversary of the original issuance date, or in connection with certain change of control
events, the Company may redeem the Preferred Stock for cash at a redemption price equal to 103% of the
Liquidation Preference, plus any accumulated and unpaid dividends thereon.

Change of Control

Upon the occurrence of certain change of control events, each Holder will have the right (subject to the
Company’s special optional redemption right discussed in the paragraph above) to convert some or all of the shares
of Preferred Stock held by such Holder into a number of shares of Common Stock per share of the Preferred Stock
to be converted equal to (x) the Liquidation Preference of such Preferred Stock plus any accumulated and unpaid
dividends thereon divided by (y) the Conversion Price.

The foregoing descriptions of the Purchase Agreement, the Warrants and the Certificate of Designation do not
purport to be complete and are qualified in their entirety by reference to the Form of Securities Purchase
Agreement, the Form of Warrant and the Certificate of Designation, copies of which were filed as exhibits to the
Company’s Current Reports on Form 8-K filed with the SEC on October 2, 2023 and October 12, 2023,
respectively, and are incorporated herein by reference.
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SECURITIES OFFERED

Shares of Common Stock Offered by
the Selling Stockholder Up to 5,571,500 shares of Common Stock that may be issued to the

Selling Stockholder, consisting of (i) 3,486,318 shares of Common
Stock that may be issued upon conversion of the Preferred Shares,
(ii) 998,225 shares of Common Stock that may be issued upon
exercise of the Warrants, and (iii) up to 1,086,957 Dividend Shares.

Shares of Common Stock Outstanding
Prior to this Offering 70,904,030 shares of Common Stock (as of June 20, 2024).

Shares of Common Stock Outstanding
After this Offering 76,475,530 shares of Common Stock, assuming the sale of a total

of 5,571,500 shares of Common Stock. The actual number of
shares will vary depending upon a number of factors, including
whether the Selling Stockholder converts the Preferred Shares,
whether the Selling Stockholder exercises the Warrants and
whether the Selling Stockholder elects to receive dividends on the
Preferred Shares in shares of Common Stock.

Use of Proceeds We will not receive any proceeds from the sale of shares of
Common Stock included in this prospectus by the Selling
Stockholder. We have received approximately $45.0 million in
aggregate gross proceeds from the sale of the Preferred Shares and
the Warrants to the Selling Stockholder, and may receive up to
approximately $12.9 million in proceeds upon payment of the
exercise price of the Warrants, from time to time after the date of
this prospectus. See “Use of Proceeds.”

Market for Common Stock Our Common Stock is currently traded on the Nasdaq Capital
Market under the symbol “GOEV.”

Risk Factors See “Risk Factors” and other information included in this
prospectus for a discussion of factors you should consider before
investing in our securities.
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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 this prospectus and any
applicable prospectus supplement, and discussed under “Part I, Item 1A. Risk Factors” contained in our most
recent Annual Report on Form 10-K, and subsequent Quarterly Reports on Form 10-Q, as well as any amendments
thereto, which are incorporated by reference into this prospectus and any applicable prospectus supplement in their
entirety, together with other information in this prospectus and any 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.

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 expect to continue to seek other sources of funding, 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. 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
toward 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.

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 the Selling
Stockholder converts some or all of the Preferred Shares, exercises some or all of its Warrants or elects to
receive dividends on the Preferred Shares in shares of Common Stock, the Selling Stockholder may not be able
to or want to sell the resulting shares that it receives at a favorable price.

The stock market generally, and our Common Stock in particular, has experienced price and volume
fluctuations. As a result of this volatility, the Selling Stockholder might not be able to sell any Common Stock
received upon conversion of the Preferred Shares, exercise of the Warrants or payment of dividends on the
Preferred Shares at a favorable price. The market price for our Common Stock might continue to
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fluctuate significantly in response to various factors, some of which are beyond our control. These factors include,
but are not limited to:

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.

Substantial blocks of our Common Stock may be sold into the market as a result of the securities sold to the
Selling Stockholder under the Purchase Agreement and other securities purchase agreements entered into by
the Company, which may cause the price of our Common Stock to decline.

The price of our Common Stock could decline if there are substantial sales of shares of our Common Stock, if
there is a large number of shares of our Common Stock available for sale, or if there is the perception that these
sales could occur.

On September 29, 2023, we entered into the Purchase Agreement with the Selling Stockholder. Pursuant to the
Purchase Agreement, we issued to the Selling Stockholder the Preferred Shares and the Warrants. The Preferred
Shares are convertible, at the Selling Stockholder’s option, in whole or in part, into fully paid and non-assessable
shares of Common Stock at the Conversion Price. The Warrants are immediately exercisable starting on the
Closing Date and will expire on October 12, 2028.

In addition, dividends on the Preferred Stock may be paid in either cash, in kind or, at the option of the
Holders, in shares of Common Stock. In addition, the Company will pay, subject to certain adjustments, dividends
at the Dividend Rate equal to 7.50% of the Liquidation Preference per Preferred Share from the original issuance
date of such Preferred Share through the First Reset Date. On and after the First Reset Date, the Company will pay
a Dividend Rate equal to the Dividend Rate applicable to the prior payment period plus 1.50%. If a Dividend
Nonpayment occurs for three or more payment periods, the Dividend Rate will increase by an additional 0.25% per
annum commencing immediately following the third payment period for which there has been a Dividend
Nonpayment and will increase an additional 0.25% per annum every third succeeding Dividend Nonpayment
(whether the payment periods to which such Dividend Nonpayments relate are consecutive or non-consecutive);
provided, however, the maximum Dividend Rate on the Preferred Stock shall be capped at 12.0% per annum.

Any issuance of shares of Common Stock upon conversion of the Preferred Shares, exercise of the Warrants
or payment of dividends on the Preferred Stock will dilute the percentage ownership of stockholders and may
dilute the per share projected earnings (if any) or book value of our Common Stock. Sales of a substantial number
of shares of our Common Stock in the public market or other issuances of
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shares of our Common Stock, including pursuant to the other securities purchase agreements to which we are a
party, or the perception that these sales or issuances could occur, could cause the market price of our Common
Stock to decline and may make it more difficult for you to sell your shares at a time and price that you deem
appropriate.

It is not possible to predict the actual number of shares of Common Stock we will issue to the Selling
Stockholder at any one time or in total, or the actual gross proceeds resulting from those sales.

Under the Certificate of Designation, the Preferred Shares are convertible at the Selling Stockholder’s option,
in whole or in part, into fully paid and non-assessable shares of Common Stock at the Conversion Price. In
addition, there is no guarantee that the Selling Stockholder will exercise the Warrants, in full or in part. Issuance of
our Common Stock, if any, to the Selling Stockholder will depend upon market conditions and other factors. The
Selling Stockholder may ultimately decide to convert all, some or none of the Preferred Shares, and may ultimately
decide to exercise all, some or none of the Warrants. In addition, the Selling Stockholder may choose to receive all,
some or none of the dividends on the Preferred Shares in shares of Common Stock.

Further, unless we obtain stockholder approval, we will not be able to issue shares of Common Stock in
excess of the Exchange Cap under the Purchase Agreement and the Certificate of Designation in accordance with
applicable Nasdaq rules. Depending on the market prices of our Common Stock in the future, this could be a
significant limitation on the ability of the Selling Stockholder to convert the Preferred Shares, to exercise the
Warrants or to receive dividends on the Preferred Shares in shares of Common Stock. Thus, there is no guarantee
we will receive additional proceeds from the Purchase Agreement.

If the 5,571,500 shares of Common Stock registered under this prospectus are insufficient for a Subsequent
Issuance, the Company is required to file a separate registration statement within 30 days of such Subsequent
Issuance and the SEC would have to declare such registration statement or statements effective before we could sell
additional shares.

Further, the resale by the Selling Stockholder of a significant amount of shares registered for resale in this
offering at any given time, or the perception that these sales may occur, could cause the market price of our
Common Stock to decline and to be highly volatile.

Investors who buy shares at different times will likely pay different prices.

The Selling Stockholder may resell all, some or none of any shares of Common Stock we issue to it upon the
conversion of the Preferred Shares, the exercise of the Warrants or the payment of dividends of the Preferred
Shares at any time or from time to time in its discretion and at different prices. As a result, investors who purchase
shares from the Selling Stockholder in this offering at different times will likely pay different prices for those
shares, and so may experience different levels of dilution and in some cases substantial dilution and different
outcomes in their investment results. Investors may experience a decline in the value of the shares they purchase
from the Selling Stockholder in this offering as a result of future sales made by us to the Selling Stockholder at
prices lower than the prices such investors paid for their shares in this offering.

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 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 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, 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.
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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.
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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
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.

Forward-looking statements are subject to known and unknown risks, uncertainties and assumptions that
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.

The resulting market price of our Common Stock following the Reverse Stock Split may not attract new
investors, and it is not certain that the Reverse Stock Split will result in a sustained proportionate increase in
the market price of our Common Stock.

The issuance of shares of our Common Stock upon the conversion and/or exercise of the securities issued
pursuant to the Purchase Agreement and other securities purchase agreements and warrant agreements to
purchase shares of our Common Stock entered into by the Company will continue to increase the number of
shares eligible for future resale in the public market and result in dilution to our stockholders.

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 have remediated the material weaknesses previously reported in our internal control over financial
reporting, but 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 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.
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In connection with each of our previous six Form 10-Qs (beginning with the quarter ended March 31, 2022)
and each of our previous two Form 10-Ks, 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.

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, our business, prospects, financial
condition, results of operations, and cash flows could be materially and adversely affected.

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 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 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 and/or 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.

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

We and our third-party suppliers will rely on complex machinery for production, which involves a significant
degree of risk and uncertainty in terms of operational performance and costs.

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 are dependent on our suppliers, some of which are single or limited source suppliers, and the inability of
these suppliers to deliver necessary components of our EVs at prices and volumes, performance and
specifications acceptable to us, could have a material adverse effect on our business, prospects, financial
condition and operating results.

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.
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If the market for EVs does not develop as we expect or develops more slowly than is expected, our business,
prospects, financial condition and operating results will be adversely affected.

We may not be able to obtain or agree on acceptable terms and conditions for all or a significant portion of
the government grants, loans and other incentives for which we may apply.

Our EVs are based on the use of complex and novel steer-by-wire technology that is unproven on a wide
commercial scale

Our EVs 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.

Our stock price has been volatile, and the market price of our Common Stock may drop below the price you
pay.

Future sales and issuances of our equity or convertible securities could result in dilution to our existing
stockholders and could cause the price of our Common Stock to decline.

Substantial blocks of our total outstanding shares may be sold into the market. If there are substantial sales
or issuances of shares of our Common Stock, the price of our Common Stock could decline.

Our failure to meet the continued listing requirements of The Nasdaq Capital Market could result in a
delisting of our securities.

Economic, regulatory, political and other events, including fluctuating interest rates, sustained inflation,
slower growth or recession, issues with supply chain, shortage of labor, national and global geopolitical and
economic uncertainty, may 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 “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

This prospectus relates to shares of our Common Stock that may be offered and sold from time to time by the
Selling Stockholder pursuant to the Purchase Agreement. All of the Common Stock offered by the Selling
Stockholder pursuant to this prospectus will be sold by the Selling Stockholder for its own account. We will not
receive any of the proceeds from these sales.

We have received approximately $45.0 million in aggregate proceeds from the sale of the Preferred Shares
and the Warrants to the Selling Stockholder, and we may receive up to approximately $12.9 million upon the
exercise of the Warrants. We have used the aggregate proceeds from the sale of the Preferred Shares for working
capital and general corporate purposes. We also expect to use any proceeds that we receive from the exercise of the
Warrants for working capital and general corporate purposes. As of the date of this prospectus, we cannot specify
with certainty all of the particular uses, and the respective amounts we may allocate to those uses, for any net
proceeds we receive. Accordingly, we will retain broad discretion over the use of these proceeds.
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DETERMINATION OF OFFERING PRICE

We cannot currently determine the price or prices at which shares of our Common Stock may be sold by the
Selling Stockholder under this prospectus as the price will be determined by the prevailing public market price for
shares of our Common Stock, by negotiations between the Selling Stockholder and the buyers of our Common
Stock in private transactions or as otherwise described in “Plan of Distribution.”
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SELLING STOCKHOLDER

This prospectus relates to the possible resale from time to time by the Selling Stockholder of up to 5,571,500
shares of our Common Stock that may be issued by us to the Selling Stockholder upon (i) the conversion of the
Preferred Shares, (ii) the exercise of the Warrants, or (iii) the payment of dividends on the Preferred Shares.

The table below presents information regarding the Selling Stockholder and the shares of Common Stock that
it may offer from time to time under this prospectus. This table is prepared based on information supplied to us by
the Selling Stockholder. The number of shares in the column “Maximum Number of Shares of Common Stock to
be Offered Pursuant to this Prospectus” represents all of the shares of Common Stock that the Selling Stockholder
may offer under this prospectus. The Selling Stockholder may sell some, all or none of its shares in this offering.
We do not know if the Selling Stockholder will convert the Preferred Shares into shares of Common Stock or
exercise the Warrants, and if it does so, we cannot know how long the Selling Stockholder will hold the resultant
shares of Common Stock before selling them. Further, we do not know if the Selling Stockholder will elect to
receive the payment of dividends on the Preferred Shares in shares of Common Stock, and if it does so, we cannot
know how long the Selling Stockholder will hold the resultant shares of Common Stock before selling them. We
currently have no agreements, arrangements or understandings with the Selling Stockholder regarding the sale of
any of the shares offered by the Selling Stockholder pursuant to this prospectus.

Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the
Exchange Act, and includes shares of Common Stock with respect to which the Selling Stockholder has voting and
investment power. The percentage of shares of Common Stock beneficially owned by the Selling Stockholder prior
to the offering shown in the table below is based on an aggregate of 70,904,030 shares of our Common Stock
outstanding on June 20, 2024. The number of shares that may actually be sold by the Selling Stockholder may be
fewer than the number of shares being offered by this prospectus. The fourth column assumes the sale of all of the
shares offered by the Selling Stockholder pursuant to this prospectus.

 

Number of Shares of 
Common Stock Owned

Prior to Offering 


Maximum Number of
Shares of Common 
Stock to be Offered 

Pursuant to this 
Prospectus 



Number of Shares of 
Common Stock Owned

After Offering 
Name of Selling Stockholder   Number Percent   Number Percent 
Capital OKC Alliance II Inc.   0     *    5,571,500    0     *  

Represents ownership of less than 1%.
Assumes the sale of all shares being offered pursuant to this prospectus, which includes (i) 3,486,318 shares of
Common Stock that may be issued upon conversion of the Preferred Shares, (ii) 998,225 shares of Common
Stock that may be issued upon exercise of the Warrants, and (iii) up to 1,086,957 Dividend Shares. Depending
on the market price of our Common Stock, we may need to issue to the Selling Stockholder more than
1,086,957 Dividend Shares pursuant to the Certificate of Designation. If we must issue more than 1,086,957
Dividend Shares pursuant to the Certificate of Designation, we must first register for resale under the Securities
Act such additional shares.
The business address of OKC Capital Alliance II Inc. is 1209 Orange Street, Wilmington, DE 19801.
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PLAN OF DISTRIBUTION

On September 29, 2023, the Company entered into the Purchase Agreement with the Selling Stockholder in
connection with the issuance, sale and delivery by the Company of the Preferred Shares and the Warrants for a total
purchase price of $45,000,000.

The shares of Common Stock offered by this prospectus are being offered by the Selling Stockholder. We
have agreed in the Purchase Agreement to provide customary indemnification to the Selling Stockholder.

Though we have been advised by the Selling Stockholder that it purchased the Preferred Shares and the
Warrants 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 securities in violation of the Securities
Act or any other applicable securities laws, the SEC may take the position that the Selling Stockholder may be
deemed an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act.

It is possible that our shares may be sold from time to time by the Selling Stockholder 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;

in a privately negotiated transaction; or

a combination of any such methods of sale.

We have advised the Selling Stockholder that it is required to comply with Regulation M promulgated under
the Exchange Act. With certain exceptions, Regulation M precludes the Selling Stockholder, 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 common shares by the Selling Stockholder and any
unaffiliated broker-dealer.

We will pay the expenses incident to the registration under the Securities Act of the offer and sale of the shares
of our Common Stock covered by this prospectus by the Selling Stockholder. We estimate that our total expenses
for the offering will be approximately $131,537.
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LEGAL MATTERS

The validity of any securities offered by this prospectus will be passed upon for us by Kirkland & Ellis LLP,
Chicago, Illinois.
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EXPERTS

The financial statements of Canoo Inc. as of December 31, 2023 and 2022, and for each of the two years in the
period ended December 31, 2023, incorporated by reference in this 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.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.   Other Expenses of Issuance and Distribution

The following table sets forth the fees and expenses payable by us in connection with the sale and distribution
of the securities being registered hereby. None of the expenses listed below are to be borne by the Selling
Stockholder named in the prospectus that forms a part of this registration statement. All amounts are estimates,
except for the SEC registration fee:

Amount to be
paid

SEC registration fee $ 1,537  
Legal fees and expenses 100,000  
Accounting fees and expenses $ 25,000  
Printing expenses 5,000  
Total $ 131,537  

Except for the SEC registration fee, estimated solely for the purposes of this Item 14. Actual expenses may
vary.

Item 15.   Indemnification of Directors and Officers

Section 102(b)(7) of the General Corporation Law of the State of Delaware (the “DGCL”) allows a
corporation to provide in its certificate of incorporation that a director of the corporation will not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional misconduct or
knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of
Delaware corporate law or obtained an improper personal benefit. Our certificate of incorporation provides for this
limitation of liability.

Section 145 of the DGCL (“Section 145”) provides that a Delaware corporation may indemnify any person
who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation),
by reason of the fact that such person is or was an officer, director, employee or agent of such corporation or is or
was serving at the request of such corporation as a director, officer, employee or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding,
provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to
the corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to
believe that his or her conduct was illegal. A Delaware corporation may indemnify any persons who are, were or
are a party to any threatened, pending or completed action or suit by or in the right of the corporation by reason of
the fact that such person is or was a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such person in
connection with the defense or settlement of such action or suit, provided such person acted in good faith and in a
manner he or she reasonably believed to be in or not opposed to the corporation’s best interests, provided that no
indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged to be
liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any
action referred to above, the corporation must indemnify him against the expenses which such officer or director
has actually and reasonably incurred.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation or enterprise,
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against any liability asserted against him and incurred by him in any such capacity, or arising out of his or her
status as such, whether or not the corporation would otherwise have the power to indemnify such person under
Section 145.

Our bylaws provide that we will indemnify our directors and officers to the fullest extent authorized by the
DGCL and must also pay expenses incurred in defending any such proceeding in advance of its final disposition
upon delivery of an undertaking, by or on behalf of an indemnified person, to repay all amounts so advanced if it
should be determined ultimately that such person is not entitled to be indemnified under this section or otherwise.

We are party to indemnification agreements with each of our executive officers and directors. The
indemnification agreements provide the executive officers and directors with contractual rights to indemnification,
expense advancement and reimbursement, to the fullest extent permitted under the DGCL.

The indemnification rights set forth above are not exclusive of any other right which an indemnified person
may have or hereafter acquire under any statute, provision of our certificate of incorporation or bylaws, agreement,
vote of stockholders or disinterested directors or otherwise.

These indemnification provisions may be sufficiently broad to permit indemnification of our officers and
directors for liabilities arising under the Securities Act.

We maintain standard policies of insurance that provide coverage (1) to our directors and officers against loss
arising from claims made by reason of breach of duty or other wrongful act and (2) to us with respect to
indemnification payments that we may make to such directors and officers.

Item 16.   Exhibits


Exhibit 

No  Description 
3.1 Second Amended and Restated Certificate of Incorporation of the Company, dated December 21, 2020

(incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the
SEC on December 22, 2020).

3.2 Certificate of Amendment, dated January 25, 2023, to the Second Amended and Restated Certificate
of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the SEC on January 25, 2023).

3.3 Certificate of Amendment, dated October 6, 2023, to the Second Amended and Restated Certificate of
Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the SEC on October 6, 2023).

3.4 Certificate of Amendment, dated March 7, 2024, to the Second Amended and Restated Certificate of
Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the SEC on March 8, 2024).

3.5 Amended and Restated Bylaws of the Company, dated December 21, 2020 (incorporated by reference
to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with the SEC on December 22,
2020).

3.6 Certificate of Designation of the Company for the 7.5% Series B Cumulative Perpetual Redeemable
Preferred Stock, dated October 12, 2023 (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed with the SEC on October 12, 2023).

3.7 Certificate of Designation of the Company for the Series C Cumulative Perpetual Redeemable
Preferred Stock, dated May 3, 2024 (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed with the SEC on May 6, 2024).

4.1 Form of Common Stock Certificate of the Company (incorporated by reference to Exhibit 4.1 to the
Company’s Current Report on Form 8-K filed with the SEC on December 22, 2020).

4.2 Form of Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form
8-K filed with the SEC on October 2, 2023).

5.1+ Opinion of Kirkland & Ellis LLP.
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Exhibit 

No   Description 
10.1 Amended and Restated Registration Rights Agreement, dated December 21, 2020, by and among the

Company and certain stockholders of the Company (incorporated by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K filed with the SEC on December 22, 2020).

10.2 Form of Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the SEC on October 2, 2023).

23.1+ Consent of Deloitte & Touche LLP, independent registered public accounting firm.
23.2+ Consent of Kirkland & Ellis LLP (included in Exhibit 5.1).
24.1+ Powers of Attorney (included on signature page to this registration statement).
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Filed herewith.

Item 17.   Undertakings

The undersigned registrant hereby undertakes:

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

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

To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and

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

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

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

To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and
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Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)
(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier
of the date such form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to
be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

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

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

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

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

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

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

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities Act
of 1933 and will be governed by the final adjudication of such issue.

  

II-4 



By: 

Name: 
Title: 

TABLE OF CONTENTS

  

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Torrance, State of
California, on June 21, 2024.

CANOO INC.

/s/ Greg Ethridge

Tony Aquila
Chief Financial Officer
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POWER OF ATTORNEY

The undersigned directors and officers of Canoo Inc. hereby appoint each of Tony Aquila, Greg Ethridge,
Ramesh Murthy and Hector Ruiz, as attorney-in-fact for the undersigned, with full power of substitution and
resubstitution, for and in the name, place and stead of the undersigned, to sign and file with the Securities and
Exchange Commission under the Securities Act of 1933 any and all amendments (including post-effective
amendments) and exhibits to this registration statement on Form S-3 and any and all applications and other
documents to be filed with the Securities and Exchange Commission pertaining to the registration of the securities
covered hereby, with full power and authority to do and perform any and all acts and things whatsoever requisite
and necessary or desirable, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities indicated on June 21, 2024.

 Signature   Title 

/s/ Tony Aquila

Tony Aquila

Chief Executive Officer and 
Executive Chair of the Board 
(Principal Executive Officer)

/s/ Greg Ethridge

Greg Ethridge
Chief Financial Officer 

(Principal Financial Officer)

/s/ Ramesh Murthy

Ramesh Murthy
Senior Vice President, Chief Accounting Officer 

(Principal Accounting Officer)

/s/ James Chen

James Chen
Director

/s/ Foster Chiang

Foster Chiang
Director

/s/ Thomas Dattilo

Thomas Dattilo
Director

/s/ Deborah Diaz

Deborah Diaz
Director

/s/ Claudia Romo Edelman

Claudia Romo Edelman
Director

/s/ Arthur Kingsbury

Arthur Kingsbury
Director

/s/ Debra von Storch

Debra von Storch
Director
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333 West Wolf Point Plaza
Chicago, IL 60654

United States
+1 312 862 2000

 
www.kirkland.com

 

 
June 21, 2024

 
Canoo Inc.
19951 Mariner Avenue
Torrance, California 9050
 

Re: Registration Statement of Canoo Inc. on Form S-3
 
Ladies and Gentlemen:
 

We are acting as special counsel to Canoo Inc., a Delaware corporation (the “Company”), in connection with the proposed registration by the Company of 5,571,500 shares
(the “Shares”) of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), pursuant to the Registration Statement on Form S-3 (the “Registration
Statement”) filed with the Securities and Exchange Commission (the “Commission”) under the S9ecurities Act of 1933, as amended (the “Act”), and the related prospectus included in
the Registration Statement (the “Prospectus”). The Shares consist of (i) 3,486,318 shares of Common Stock that may be issued upon conversion of 45,000 shares (the “Preferred
Shares”) of the Company’s 7.5% Series B Cumulative Perpetual Redeemable Preferred Stock, par value $0.0001 per share (the “Preferred Stock”), (ii) 998,225 shares of Common
Stock that may be issued pursuant to warrants issued under the securities purchase agreement, dated September 29, 2023, entered into by the Company (the “Purchase Agreement”) to
purchase 998,225 shares of Common Stock at an exercise price of $12.9076 (the “Warrants”), and (iii) up to 1,086,957 shares of Common Stock that may be issued for the payment
of dividends on the Preferred Shares.
 

In connection therewith, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents, corporate records and other
instruments as we have deemed necessary for the purposes of this opinion, including (i) the corporate and organizational documents of the Company, including the Second Amended
and Restated Certificate of Incorporation of the Company, as amended through the date hereof, and the Amended and Restated Bylaws of the Company, (ii) the unanimous written
consent of the Board of Directors of the Company with respect to the issuance and sale of the Shares, (iii) the Registration Statement and the exhibits thereto, (iv) the Prospectus,
(v) the Purchase Agreement, (vi) the Warrants and (vii) the certificate of designation for the Preferred Stock (the “Certificate of Designation”).
 

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all documents submitted to us
as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity of all natural persons, the genuineness of the
signatures of persons signing all documents in connection with which this opinion is rendered, the authority of such persons signing on behalf of the parties thereto other than the
Company and the due authorization, execution and delivery of all documents by the parties thereto other than the Company. We have not independently established or verified any
facts relevant to the opinions expressed herein, but have relied upon statements and representations of officers and other representatives of the Company and others.
 
Austin  Bay  Area  Beijing  Boston  Brussels  Chicago  Dallas  Hong Kong  Houston  London  Los Angeles  Miami  Munich  New York  Paris  Salt  Lake City  Shanghai  Washington, D.C.
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Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are of the opinion that:

 
1. The Shares underlying the Preferred Shares have been duly authorized, and when the Shares are registered by the Company’s transfer agent and issued and delivered by the

Company upon conversion in accordance with the terms of the Purchase Agreement and the Certificate of Designation, the Shares will be validly issued, fully paid and non-
assessable.

 
2. The Shares underlying the Warrants have been duly authorized, and when the Shares are registered by the Company’s transfer agent and issued and delivered by the Company

upon exercise and payment of the applicable exercise price in accordance with the terms of the Purchase Agreement and the Warrants, the Shares will be validly issued, fully
paid and non-assessable.

 
3. The Shares that may be issued for the payment of dividends on the Preferred Shares have been duly authorized, and when the Shares are registered by the Company’s transfer

agent and issued and delivered by the Company in accordance with the terms of the Purchase Agreement and the Certificate of Designation, the Shares will be validly issued,
fully paid and non-assessable.

 
We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the reference to our firm under the

heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Act or the rules and regulations of the Commission.
 

We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the securities or “Blue Sky” laws of the
various states to the issuance and sale of the Shares.
 

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. This opinion speaks only as of
the date that the Registration Statement becomes effective under the Act, and we assume no obligation to revise or supplement this opinion after the date of effectiveness should the
General Corporation Law of the State of Delaware be changed by legislative action, judicial decision or otherwise after the date hereof.
 

This opinion is furnished to you in connection with the filing of the Prospectus and in accordance with the Registration Statement, and is not to be used, circulated, quoted or
otherwise relied upon for any other purpose.
 



 Sincerely,

  
 /s/ Kirkland & Ellis LLP
  
 KIRKLAND & ELLIS LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated April 1, 2024 relating to the financial statements of Canoo Inc.
appearing in the Annual Report on Form 10-K of Canoo Inc. for the year ended December 31, 2023. We also consent to the reference to us under the heading “Experts” in such
Registration Statement.
 
/s/ Deloitte & Touche LLP
 
Austin, Texas
 
June 21, 2024
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Common
Stock, par

value
$0.0001
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457(c) 5,571,500 $1.87 $10,418,705.00 0.00014760 $1,537.80 — — — —

Fees Previously Paid — — — — — — — — — — — —
Carry Forward Securities     

Carry Forward Securities — — — —  — — — — — — —
Total Offering Amounts  $10,418,705.00  $1,537.80     

Total Fees Previously Paid    —     
Total Fee Offsets    —     

Net Fee Due    $1,537.80     
                
 (1)Represents 5,571,500 shares of the registrant’s common stock, par value $0.0001 per share (the “Common Stock”), registered for resale by the selling securityholder named in

this registration statement, consisting of (i) 3,486,318 shares of Common Stock that may be issued upon conversion of the 45,000 shares (the “Preferred Shares”) of the
Company’s 7.5% Series B Cumulative Perpetual Redeemable Preferred Stock, par value $0.0001 per share, (ii) 998,225 shares of Common Stock that may be issued pursuant
to warrants issued under the securities purchase agreement, dated September 29, 2023, to purchase 998,225 shares of Common Stock at an exercise price of $12.9076, and
(iii) up to 1,086,957 shares of Common Stock that may be issued for the payment of dividends on the Preferred Shares. Pursuant to Rule 416 under the Securities Act of 1933,
as amended (the “Securities Act”), the Registrant is also registering such additional indeterminate number of shares of common stock as may become issuable as a result of
stock splits or stock dividends.

   
 (2)The price is estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act and represents the average high and low trading

prices of the common stock as reported on The Nasdaq Capital Market on June 18, 2024.
 

 

 


