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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Maximum Maximum
Amount Offering Aggregate Amount of
to be Price per Offering Registration

Title of Each Class of Securities to be Registered Registered”  Share Price® Fee®

Shares of Class A common stock, par value
$0.0001 per share 190,000,000 N/A $ 2,194,500,000.00 $ 284,846.10“

1

@

3)
“)

Based on the maximum number of shares of Class A common stock, par value $0.0001 per share (“HCAC Class A
Common Stock”), of the registrant (“Hennessy Capital”) to be issued in connection with the merger described herein
(the “Merger”). This number is based on the sum of (a) the 175,000,000 shares of HCAC Class A Common Stock
issuable on the consummation of the Merger and (b) up to 15,000,000 shares of HCAC Class A Common Stock that
may be issued after such date pursuant to the earn-out provisions of the Merger Agreement described herein.
Pursuant to Rules 457(c) and 457(f)(1) promulgated under the Securities Act and solely for the purpose of

calculating the registration fee, the proposed maximum aggregate offering price is an amount equal to
$2,194,500,000.00, calculated as the product of (i) 190,000,000 shares of HCAC Class A Common Stock, the
estimated maximum number of shares of HCAC Class A Common Stock that may be issued in the Merger and (ii)
$11.55, the average of the high and low trading prices of HCAC Class A Common Stock on September 11, 2020
(within five business days prior to the date of this registration statement).

Calculated pursuant to Rule 457 of the Securities Act by calculating the product of (i) the proposed maximum
aggregate offering price and (ii) 0.0001298.
Previously paid.

The Registrant hereby amends this registration statement on such date or dates as may be necessary

to delay its effective date until the Registrant shall file a further amendment which specifically states that
this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, or until this registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. These
securities described herein may not be sold until the registration statement filed with the U.S. Securities and
Exchange Commission is declared effective. This preliminary proxy statement/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.

PRELIMINARY PROXY STATEMENT AND PROSPECTUS
SUBJECT TO COMPLETION, DATEDNOVEMBER 25, 2020

HENNESSY CAPITAL ACQUISITION CORP. 1V

3415 N. Pines Way, Suite 204
Wilson, Wyoming 83014

Dear Hennessy Capital Acquisition Corp. IV Stockholders:

On August, 17, 2020, Hennessy Capital Acquisition Corp. IV, a Delaware corporation (“Hennessy Capital”), two
of its wholly owned subsidiaries and Canoo Holdings Ltd., an exempted company incorporated with limited liability in the
Cayman Islands (“Canoo”), entered into a Merger Agreement and Plan of Reorganization (the “Merger Agreement”),
pursuant to which Canoo would become a wholly owned subsidiary of Hennessy through a series of mergers (such
mergers collectively with the other transactions described in the Merger Agreement, the “Business Combination”). The
aggregate merger consideration payable to equity holders of Canoo upon closing of the Business Combination (the
“Closing”) consists of 175 million newly issued shares of Hennessy Capital common stock valued at $10.00 per share and
up to an additional 15 million shares of Hennessy Capital common stock if certain share price thresholds are achieved
within five years after the Closing. See the section entitled “The Business Combination” on page 101 of the
accompanying proxy statement/prospectus for further information on the consideration payable to equity holders of
Canoo.

Concurrently with the execution of the Merger Agreement, Hennessy Capital entered into separate subscription
agreements with a number of investors (the “PIPE Investors”), pursuant to which the PIPE Investors have agreed to
purchase an aggregate of 32,325,000 shares of Hennessy Capital common stock, for a purchase price of $10.00 per share
and at an aggregate purchase price of $323,250,000, in a private placement (the “PIPE Financing”).

Hennessy Capital units, Class A common stock and public warrants are currently listed on the Nasdaq Capital
Market, under the symbols “HCACU,” “HCAC,” and “HCACW,” respectively. Hennessy Capital has applied for listing
of its common stock and warrants on the Nasdaq Global Select Market under the symbols “CNOO” and “CNOOW”,
respectively, upon the Closing. At the Closing, each unit will separate into its components consisting of one share of
common stock and three-quarters of one warrant and, as a result, will no longer trade as a separate security.

Hennessy Capital cordially invites you to attend a special meeting of its stockholders in lieu of the 2020 annual
meeting (the “special meeting”) to consider matters related to the proposed Business Combination. The special meeting
will be held on , 2020, at local time, via a virtual meeting.

Hennessy Capital and Canoo cannot complete the Mergers unless Hennessy Capital’s stockholders consent to the
approval of the Merger Agreement and the transactions contemplated thereby, including the issuance of Hennessy Capital
common stock to be issued as the merger consideration. Hennessy Capital is providing the accompanying proxy
statement/prospectus and proxy card to you in connection with the solicitation of proxies to be voted at the special
meeting and at any adjournments or postponements thereof.

After careful consideration, the Hennessy Capital board of directors has unanimously approved the Merger
Agreement and the other proposals described in the accompanying proxy statement/prospectus, and the Hennessy Capital
board of directors has determined that it is advisable to consummate the Business Combination. The Hennessy Capital
Board of Directors recommends that you vote “FOR” each of the proposals described in this proxy
statement/prospectus.

More information about Hennessy Capital, Canoo and the Business Combination is contained in this proxy
statement/prospectus. Hennessy Capital and Canoo urge you to read the accompanying proxy statement/prospectus,
including the financial statements and annexes and other documents referred to herein, carefully and in their entirety. In
particular, you should carefully consider the matters discussed under “Risk Factors” beginning on page 39 of this
proxy statement/prospectus.

On behalf of our board of directors, I thank you for your support and look forward to the successful completion of
the Business Combination.

Sincerely,

,2020
Daniel J. Hennessy
Chairman of the Board and Chief Executive
Officer
This proxy statement/prospectus is dated , 2020 and is first being mailed to the stockholders of Hennessy
Capital on or about ,2020.

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN
THIS PROXY STATEMENT/PROSPECTUS OR ANY OF THE SECURITIES TO BE ISSUED IN THE
BUSINESS COMBINATION, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS
COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY
OF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY CONSTITUTES A CRIMINAL OFFENSE.
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HENNESSY CAPITAL ACQUISITION CORP. IV

3415 N. Pines Way, Suite 204
Wilson, Wyoming 83014

NOTICE OF SPECIAL MEETING IN LIEU OF 2020 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2020

To the Stockholders of Hennessy Capital Acquisition Corp. IV:

NOTICE IS HEREBY GIVEN that a special meeting in lieu of the 2020 annual meeting of stockholders
(the “special meeting”) of Hennessy Capital Acquisition Corp. IV, a Delaware corporation (“Hennessy Capital,”
“we,” “our” or “us”), will be held on, 2020, at 10:00 a.m., Eastern time, via live webcast at the following
address: https://'www.cstproxy.com/hennessycapiv/sm2020. In light of the novel coronavirus (referred to as
“COVID-19”) pandemic and to support the well-being of Hennessy Capital’s stockholders and partners, the
special meeting will be completely virtual. You will need the 12-digit meeting control number that is printed on
your proxy card to enter the special meeting. Hennessy Capital recommends that you log in at least 15 minutes
before the special meeting to ensure you are logged in when the special meeting starts. Please note that you will
not be able to attend the special meeting in lieu of the 2020 annual meeting in person. You are cordially invited
to attend the special meeting for the following purposes:

. Proposal No. 1 — The “Business Combination Proposal” — to consider and vote upon a proposal
to approve and adopt the Merger Agreement, dated as of August 17, 2020 (as may be amended from
time to time, the “Merger Agreement”), by and among Hennessy Capital, HCAC IV First Merger
Sub, Ltd., an exempted company incorporated with limited liability in the Cayman Islands and a
direct, wholly owned subsidiary of Hennessy Capital (“First Merger Sub”), HCAC IV Second Merger
Sub, LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of Hennessy
Capital (“Second Merger Sub”), and Canoo Holdings Ltd., an exempted company incorporated with
limited liability in the Cayman Islands (“Canoo”), and the transactions contemplated thereby,
pursuant to which (a) First Merger Sub will be merged with and into Canoo (the “First Merger”), with
Canoo surviving the First Merger as a wholly owned subsidiary of Hennessy Capital (Canoo, in its
capacity as the surviving corporation of the First Merger, the “Surviving Corporation”); and (b) as
soon as practicable, but in any event within 10 days following the First Merger and as part of the same
overall transaction as the First Merger, the Surviving Corporation will be merged with and into
Second Merger Sub (the “Second Merger” and, together with the First Merger, the “Mergers”), with
Second Merger Sub being the surviving entity of the Second Merger (Second Merger Sub, in its
capacity as the surviving entity of the Second Merger, is sometimes referred to herein as the
“Surviving Entity”), which will ultimately result in Canoo becoming a wholly-owned direct
subsidiary of Hennessy Capital. We refer to the Mergers and the other transactions described in the
Merger Agreement collectively hereafter as the “Business Combination”;

. Proposals No. 2 — 5 — The “Charter Proposals” — to consider and vote upon separate proposals
for amendments to Hennessy Capital’s Amended and Restated Certificate of Incorporation (the
“Existing Charter”), which are reflected in the proposed Second Amended and Restated Certificate of
Incorporation of Hennessy Capital Acquisition Corp. IV (the “Proposed Charter”), the full text of
which is attached to this proxy statement/prospectus as Annex B:

. Proposal No. 2 — to increase the authorized shares of our common stock to 500,000,000
shares and authorized shares of preferred stock to 10,000,000 (“Proposal No. 2”);

. Proposal No. 3 — to require an affirmative vote of 66 2/3% of the outstanding shares of
Company common stock to alter, amend, or repeal the proposed bylaws of Hennessy Capital
(“Proposal No. 37);

. Proposal No. 4 — to require an affirmative vote of 66 2/3% of the outstanding shares of
Company common stock to alter, amend, or repeal Articles V, VI, VII and VIII of the Proposed
Charter (“Proposal No. 4”);
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. Proposal No. 5 — to approve and adopt the Proposed Charter that includes the approval of
Proposal 2; Proposal 3 and Proposal 4 and provides for certain additional changes, including
changing Hennessy Capital’s name from “Hennessy Capital Acquisition Corp. IV” to “Canoo
Inc.,” which our board of directors believes are necessary to adequately address the needs of
Hennessy Capital immediately following the consummation of the Business Combination and
approval of the Proposed Charter (“Proposal No. 57);

. Proposal No. 6 — The “Election of Directors Proposal” — to consider and vote upon a proposal to
elect, effective at Closing, nine directors to serve staggered terms on our board of directors until the
2021, 2022 and 2023 annual meetings of stockholders, respectively, and until their respective
successors are duly elected and qualified;

. Proposal No. 7— The “Stock Incentive Plan Proposal” — to consider and vote upon a proposal to
approve and adopt the equity incentive award plan established to be effective after the Closing of the
Business Combination;

. Proposal No. 8 — The “Employee Stock Purchase Plan Proposal”— to consider and vote upon a
proposal to approve and adopt the employee stock purchase plan established to be effective after the
Closing of the Business Combination;

. Proposal No. 9 — The “Nasdaq Proposal” — to consider and vote upon a proposal to approve, for
purposes of complying with the applicable listing rules of the Nasdaq Stock Market, the issuance of
shares of HCAC Class A Common Stock to the Canoo equity holders in the Mergers pursuant to the
Merger Agreement and to the investors in the private offering of securities to certain investors in
connection with the Business Combination; and

. Proposal No. 10 — The “Adjournment Proposal” — to consider and vote upon a proposal to
adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote
of proxies if, based upon the tabulated vote at the time of the special meeting, there are not sufficient
votes to approve one or more proposals presented to stockholders for vote.

Only holders of record of shares of HCAC Class A Common Stock and shares of Class B common stock
of Hennessy Capital, par value $0.0001 per share (“HCAC Class B Common Stock™), at the close of business on
October 27, 2020 are entitled to notice of the special meeting and to vote at the special meeting and any
adjournments or postponements of the special meeting. A complete list of our stockholders of record entitled to
vote at the special meeting will be available for ten days before the special meeting at our principal executive
offices for inspection by stockholders during ordinary business hours for any purpose germane to the special
meeting.

Pursuant to our Existing Charter, we are providing the holders of shares of HCAC Class A Common Stock
originally sold as part of the units issued in our initial public offering (the “IPO” and such holders, the “Public
Stockholders™) with the opportunity to redeem, upon the closing of the Business Combination (the “Closing”),
shares of HCAC Class A Common Stock then held by them for cash equal to their pro rata share of the aggregate
amount on deposit (as of two business days prior to the Closing) in the trust account (the “Trust Account”) that
holds the proceeds (including interest not previously released to Hennessy Capital to pay its franchise and
income taxes) from the IPO and a concurrent private placement of warrants to our Hennessy Capital Partners IV
LLC (our “Sponsor”) and certain funds and accounts managed by subsidiaries of BlackRock, Inc. (the “Anchor
Investor”). For illustrative purposes, based on the fair value of cash and marketable securities held in the Trust
Account as of October 27, 2020 of approximately $306.6 million, the estimated per share redemption price
would have been approximately $10.29. Public stockholders may elect to redeem their shares whether or not
they are holders as of the record date and whether or not they vote for the Business Combination
Proposal. Notwithstanding the foregoing redemption rights, a Public Stockholder, together with any of his, her
or its affiliates or any other person with whom he, she or it is acting in concert or as a “group” (as defined under
Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), will be restricted from redeeming in the
aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess of 15% of the outstanding
shares of HCAC Class A Common Stock sold in the IPO. Holders of Hennessy Capital’s outstanding warrants
sold in the IPO, which are exercisable for shares of HCAC Class A Common Stock under certain circumstances,
do not have redemption rights in connection with the Business Combination. Our Sponsor, officers and directors
have agreed to waive their redemption rights in connection with the consummation of the Business Combination
with respect to any shares of HCAC Class A Common Stock they may hold. Shares
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of HCAC Class B Common Stock will be excluded from the pro rata calculation used to determine the per share
redemption price. Currently, our Sponsor, officers and directors own approximately 20% of our outstanding
issued and outstanding shares of common stock, including all of the shares of HCAC Class B Common Stock.
Our Sponsor, officers and directors have agreed to vote any shares of HCAC Class A Common Stock and
HCAC Class B Common Stock owned by them in favor of the Business Combination.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST ELECT TO HAVE HENNESSY
CAPITAL REDEEM YOUR SHARES FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE
TRUST ACCOUNT AND TENDER YOUR SHARES TO HENNESSY CAPITAL’S TRANSFER AGENT AT
LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE VIRTUAL SPECIAL MEETING. YOU
MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE
TRANSFER AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE
DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF
THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE
REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO
INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE
SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.

We may not consummate the Business Combination unless the Business Combination Proposal, each of
the Charter Proposals, the Stock Incentive Plan Proposal, the Employee Stock Purchase Plan Proposal and the
Nasdaq Proposal are approved at the special meeting. Each of the Charter Proposals, the Stock Incentive Plan
Proposal, the Employee Stock Purchase Plan Proposal and the Election of Directors Proposal, are conditioned on
the approval of the Business Combination Proposal and the Nasdaq Proposal. The Adjournment Proposal is not
conditioned on the approval of any other Proposal set forth in the accompanying proxy statement/prospectus.

The Board of Directors of Hennessy Capital has unanimously approved the Merger Agreement and
the transactions contemplated thereby and recommends that you vote “FOR” the Business Combination
Proposal, “FOR” each of the Charter Proposals, “FOR” the Election of Directors Proposal, “FOR” the
Stock Incentive Plan Proposal, “FOR” the Employee Stock Purchase Plan Proposal and “FOR” the
Nasdaq Proposal.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the
financial statements and annexes attached thereto) for a more complete description of the proposed Business
Combination and related transactions and each of our proposals. We encourage you to read this proxy
statement/prospectus carefully. If you have any questions or need assistance voting your shares, please call our
proxy solicitor, Morrow Sodali LLC, at (800) 662-5200; banks and brokers can call collect at (203) 658-9400.

By Order of the Board of Directors,

,2020

Daniel J. Hennessy
Chairman of the Board and Chief Executive Officer
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the SEC by Hennessy
Capital (File No. 333-248923) (the “Registration Statement”), constitutes a prospectus of Hennessy Capital
under Section 5 of the Securities Act, with respect to the shares of HCAC Class A Common Stock to be issued if
the Business Combination described below is consummated. This document also constitutes a notice of meeting
and a proxy statement under Section 14(a) of the Exchange Act with respect to the special meeting of Hennessy
Capital stockholders at which Hennessy Capital stockholders will be asked to consider and vote upon a proposal
to approve the Business Combination by the approval and adoption of the Merger Agreement, among other
matters.

Hennessy Capital files reports, proxy statements/prospectuses and other information with the SEC as
required by the Exchange Act. You can read Hennessy Capital’s SEC filings, including this proxy
statement/prospectus as well as the accompanying Annual Report on Form 10-K for the year ended December
31, 2019, over the Internet at the SEC’s website athttp.//www.sec.gov.

If you would like additional copies of this proxy statement/prospectus or if you have questions about the
Business Combination or the proposals to be presented at the special meeting, you should contact us by
telephone or in writing:

Nicholas A. Petruska, Executive Vice President,
Chief Financial Officer and Secretary
Hennessy Capital Acquisition Corp. IV
3415 N. Pines Way, Suite 204
Wilson, Wyoming 83014
Tel: (312) 803-0372
Email: npetruska@hennessycapllc.com

You may also obtain these documents by requesting them in writing or by telephone from our proxy solicitor at:

Morrow Sodali LLC
470 West Avenue
Stamford, Connecticut 06902
Tel: (800) 662-5200 (toll-free) or
(203) 658-9400 (banks and brokers can call collect)
Email: HCAC.info@investor.morrowsodali.com

If you are a stockholder of Hennessy Capital and would like to request documents, please do so by
, 2020 to receive them before the Hennessy Capital special meeting of stockholders. If you request
any documents from us, we will mail them to you by first class mail, or another equally prompt means.

1
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FREQUENTLY USED TERMS
In this document:

“Adjournment Proposal” means a proposal to adjourn the special meeting to a later date or dates, if
necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the
special meeting, there are not sufficient votes to approve one or more proposals presented to stockholders for
vote.

“Anchor Investor” means certain funds and accounts managed by subsidiaries of BlackRock, Inc.

“broker non-vote” means the failure of a Hennessy Capital stockholder, who holds his or her shares in
“street name” through a broker or other nominee, to give voting instructions to such broker or other nominee.

“Business Combination” means the transactions described in the Merger Agreement.

“Business Combination Proposal” means the proposal to approve the adoption of the Merger Agreement
and the Business Combination.

“Canoo” means Canoo Holdings Ltd., an exempted company incorporated with limited liability in the
Cayman Islands.

“Canoo Capital Stock” means Canoo Ordinary Shares and Canoo Preference Shares.
“Canoo Ordinary Shares” means the ordinary shares of Canoo, par value $0.0001 per share.

“Canoo Preference Shares” means the preference shares of Canoo, par value $0.0001 per share, designated
as A Series Preference Shares and the preference shares of Canoo, par value $0.0001 per share, designated as A -
1 Series Preference Shares, collectively. In August 2020, Canoo (i) conducted a redemption and exchange (the
“Share Exchange”) of 110,333,333 shares of previous series of Canoo preference shares into 59,326,730 Canoo
Preference Shares and (ii) converted $280.5 million aggregate principal amount of existing Canoo convertible
notes into 51,006,603 Canoo Preference Shares (together with the Share Exchange, the “Share Rebalance”), in
satisfaction of existing Canoo shareholder anti-dilution protections. This proxy statement/prospectus gives effect
to the Share Rebalance.

“Charter Proposals” means the separate proposals for amendments to the Existing Charter, which are
reflected in the Proposed Charter, the full text of which is attached to this proxy statement/prospectus as
Annex B.

“Closing” means the consummation of the Business Combination.
“Closing Date” means the date on which the Closing occurs.

“Code” means the Internal Revenue Code of 1986, as amended.
“DGCL” means the Delaware General Corporation Law, as amended.

“Election of Directors Proposal” means the proposal to elect, effective at Closing, seven directors to serve
staggered terms on our board of directors until the 2021, 2022 and 2023 annual meetings of stockholders,
respectively, and until their respective successors are duly elected and qualified.

“Employee Stock Purchase Plan Proposal” means the proposal to approve and adopt the employee stock
purchase plan established to be effective after the Closing of the Business Combination.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Existing Charter” means Hennessy Capital’s Amended and Restated Certificate of Incorporation, dated as
of February 28, 2019, as amended by that Amendment to the Amended and Restated Certificate of Incorporation,
dated as of August 27, 2020.

“Extension Amendment” means the amendment to Hennessy Capital’s certificate of incorporation to
extend the date by which Hennessy Capital must consummate an initial business combination from September
5, 2020 to December 31, 2020, which amendment was approved and adopted by Hennessy Capital’s
stockholders and filed with the Secretary of State of the State of Delaware on August 27, 2020.
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“First Merger” means the merger of First Merger Sub with and into Canoo.

“First Merger Sub” means HCAC 1V First Merger Sub, Ltd., an exempted company incorporated with
limited liability in the Cayman Islands.

“Founders” means the Sponsor, Hennessy Capital’s officers and Hennessy Capital’s directors, each of
whom holds shares of HCAC Class B Common Stock.

“GAAP” means U.S. generally accepted accounting principles.
“HCAC Board” means Hennessy Capital’s board of directors prior to the Business Combination.

“HCAC Common Stock” means HCAC Class A Common Stock and HCAC Class B Common Stock,
collectively.

“HCAC Class A Common Stock” means Hennessy Capital’s Class A common stock, par value $0.0001
per share.

“HCAC Class B Common Stock” means Hennessy Capital’s Class B common stock, par value $0.0001
per share.

“HCAC Unit” means one share of HCAC Class A Common Stock and three-quarters (3/4) of one
redeemable HCAC Warrant.

“HCAC Warrant Agreement” means the warrant agreement, dated as of February 28, 2019, by and
between Hennessy Capital and Continental Stock Transfer & Trust Company, governing the outstanding HCAC
Warrants.

“HCAC Warrants” means the Private Placement Warrants and the Public Warrants issued under the
HCAC Warrant Agreement, with each whole warrant exercisable for one share of HCAC Class A Common
Stock at an exercise price of $11.50.

“Hennessy Capital” means Hennessy Capital Acquisition Corp. IV, a Delaware corporation.

“Hennessy Capital Proposals” means the proposals to be voted on at the Hennessy Capital special meeting.
“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IPO” means Hennessy Capital’s initial public offering of units, consummated on March5, 2019.

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012, as amended.

“Merger Agreement” means the Merger Agreement, dated as of August 17, 2020, as may be amended
from time to time, by and among Hennessy Capital, Canoo, First Merger Sub and Second Merger Sub.

“Mergers” means the First Merger and the Second Merger, collectively.
“Nasdaq” means the Nasdaq Capital Market.

“Nasdaq Proposal” means the proposal to approve, for purposes of complying with the applicable listing
rules of the Nasdaq Stock Market, the issuance of shares of HCAC Class A Common Stock to the Canoo equity
holders in the Mergers pursuant to the Merger Agreement and to the investors in the private offering of securities
to certain investors in connection with the Business Combination.

“New Canoo” means Hennessy Capital immediately following the consummation of the Business
Combination and approval of the Proposed Charter.

“New Canoo Board” means New Canoo’s board of directors following the consummation of the Business
Combination and the election of directors pursuant to Proposal No. 6 — The Election of Directors Proposal.

“New Canoo Common Stock” means, following the consummation of the Business Combination and
approval of the Proposed Charter, New Canoo’s common stock, par value $0.0001 per share, as authorized
under the Proposed Charter.




Table of Contents

“PIPE Financing” means the sale of PIPE Shares to the PIPE Investors, for a purchase price of $10.00 per
share and an aggregate purchase price of $323,250,000, in a private placement.

“PIPE Investors” means the purchasers of the PIPE Shares.

“PIPE Shares” means an aggregate of 32,325,000 shares of HCAC Class A Common Stock to be issued to
PIPE Investors in the PIPE Financing.

“Private Placement” means the sale of the Private Placement Warrants that occurred simultaneously with
the completion of the IPO.

“Private Shares” means the shares of HCAC Class B Common Stock.

“Private Placement Warrants” means the warrants to purchase shares of HCAC Class A Common Stock
sold in private placements to our Sponsor and our Anchor Investor that occurred simultaneously with the
completion of the IPO.

“prospectus” means this prospectus included in the Registration Statement on Form S-4 (Registration
No. 333-248923) filed by Hennessy Capital with the SEC.

“Public Shares” means shares of HCAC Class A Common Stock issued as part of the units sold in the IPO.
“Public Stockholders” means the holders of shares of HCAC Class A Common Stock.

“Public Warrants” means the redeemable warrants included in the HCAC Units sold in the IPO, each
whole warrant of which is exercisable for one share of HCAC Class A Common Stock, in accordance with its
terms.

“SEC” means the U.S. Securities and Exchange Commission.

“Second Merger” means the merger of Surviving Corporation with and into Second Merger Sub.
“Second Merger Sub” means HCAC IV Second Merger Sub, LLC, a Delaware limited liability company.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Shareholder Support Agreements” means those Shareholder Support Agreements, dated as of August 17,
2020, by and among Hennessy Capital and certain of Canoo’s shareholders.

“Sponsor” means Hennessy Capital Partners IV LLC, a Delaware limited liability company.

“Stock Incentive Plan Proposal” means the proposal to approve and adopt the equity incentive award plan
established to be effective after the Closing of the Business Combination

“Surviving Corporation” means the entity surviving the First Merger as a wholly-owned subsidiary of
Hennessy Capital.

“Surviving Entity” means the entity surviving the Second Merger as a wholly owned subsidiary of
Hennessy Capital.

“Trust Account” means the trust account that holds a portion of the proceeds of the IPO and the concurrent
sale of the Private Placement Warrants.
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QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION

The following questions and answers briefly address some commonly asked questions about the proposals

to be presented at the special meeting of stockholders, including with respect to the proposed Business
Combination. The following questions and answers may not include all the information that is important to
Hennessy Capital stockholders. Stockholders are urged to read carefully this entire proxy statement/prospectus,
including the financial statements and annexes attached hereto and the other documents referred to herein.

Questions and Answers about the Special Meeting of Hennessy Capital’s Stockholders and the Related
Proposals

Q.
A.

Why am I receiving this proxy statement/prospectus?

Hennessy Capital has entered into the Merger Agreement with Canoo and the other parties thereto pursuant
to which (a) First Merger Sub will be merged with and into Canoo (the “First Merger”), with Canoo
surviving the First Merger as a wholly owned subsidiary of Hennessy Capital (Canoo, in its capacity as the
surviving corporation of the First Merger, is sometimes referred to as the “Surviving Corporation”); and
(b) as soon as practicable, but in any event within 10 days following the First Merger and as part of the same
overall transaction as the First Merger, the Surviving Corporation will be merged with and into Second
Merger Sub (the “Second Merger”), with Second Merger Sub being the surviving entity of the Second
Merger. A copy of the Merger Agreement is attached to this proxy statement/prospectus as Annex 4.

Immediately prior to Closing, each Canoo Preference Share will be converted into an equal number of
Canoo Ordinary Shares, and each converted Canoo Preference Share will no longer be outstanding and will
cease to exist, such that each holder of Canoo Preference Shares will thereafter cease to have any rights with
respect to such securities. At Closing, as a result of the Business Combination, all outstanding Canoo equity
will be cancelled and automatically converted into the right to receive a pro rata portion of (x) the 175
million shares of HCAC Class A Common Stock that Hennessy Capital will issue at the Closing and (y) up
to 15 million shares of HCAC Class A Common Stock that may be issued if certain share prices of HCAC
Class A Common Stock are achieved and other conditions are satisfied. See the section entitled “The
Business Combination” on page 101 of this proxy statement/prospectus for further information on the
consideration being paid to the stockholders of Canoo.

Hennessy Capital stockholders are being asked to consider and vote upon the Business Combination
Proposal to approve the adoption of the Merger Agreement and the Business Combination, among other
proposals.

HCAC Units, HCAC Class A Common Stock and the Public Warrants are currently listed on the Nasdaq
Capital Market, under the symbols “HCACU,” “HCAC” and “HCACW,” respectively. Hennessy Capital
has applied to continue the listing of HCAC Class A Common Stock and warrants on the Nasdaq Capital
Market under the symbol “CNOO” and “CNOOW?” upon the Closing. At the Closing, each unit will
separate into its components consisting of one share of common stock and three-quarters of one warrant,
and therefore there will be no Nasdaq listing of the HCAC Units following the consummation of the
Business Combination.

This proxy statement/prospectus and its annexes contain important information about the proposed
Business Combination and the proposals to be acted upon at the special meeting. You should read this
proxy statement/prospectus and its annexes carefully and in their entirety. This document also constitutes a
prospectus of Hennessy Capital with respect to the HCAC Class A Common Stock issuable in connection
with the Business Combination.

What matters will stockholders consider at the special meeting?

The Business Combination Proposal — a proposal to approve the adoption of the Merger Agreement and the
Business Combination.

The Charter Proposals — four proposals to amend Hennessy Capital’s Existing Charter.

The Election of Directors Proposal — a proposal to elect the directors comprising the board of directors of
New Canoo.

The Stock Incentive Plan Proposal — a proposal to approve and adopt the equity incentive award plan
established to be effective after the Closing of the Business Combination.
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The Employee Stock Purchase Plan Proposal — a proposal to approve and adopt the employee stock
purchase plan established to be effective after the Closing of the Business Combination.

The Nasdaq Proposal — a proposal to approve, for purposes of complying with the applicable listing rules
of the Nasdaq Stock Market, the issuance of shares of HCAC Class A Common Stock to the Canoo equity
holders in the Mergers pursuant to the Merger Agreement and to the investors in the private offering of
securities to certain investors in connection with the Business Combination.

The Adjournment Proposal — a proposal to approve a proposal to adjourn the special meeting to a later date
or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at
the time of the special meeting, there are not sufficient votes to approve one or more proposals presented to
stockholders for vote.

Q. Are any of the proposals conditioned on one another?

A.  The Charter Proposals, Election of Directors Proposal, Stock Incentive Plan Proposal and Employee Stock
Purchase Plan Proposal are all conditioned on the approval of the Business Combination Proposal and the
Nasdaq Proposal. The Nasdaq Proposal is conditioned on the approval of the Business Combination
Proposal. The Business Combination Proposal is conditioned on the approval of the Nasdaq Proposal. The
Adjournment Proposal does not require the approval of the Business Combination Proposal and Business
Combination to be effective. It is important for you to note that in the event that the Business Combination
Proposal is not approved, then Hennessy Capital will not consummate the Business Combination. If
Hennessy Capital does not consummate the Business Combination and fails to complete an initial business
combination by December 31, 2020 or obtain the approval of Hennessy Capital stockholders to extend the
deadline for Hennessy Capital to consummate an initial business combination, then Hennessy Capital will
be required to dissolve and liquidate.

Q. What will happen upon the consummation of the Business Combination?

A.  On the Closing Date, (a) First Merger Sub will be merged with and into Canoo in connection with the First
Merger, with Canoo surviving the First Merger as a wholly owned subsidiary of Hennessy Capital and
(b) as soon as practicable, but in any event within 10 days following the First Merger and as part of the same
overall transaction as the First Merger, the Surviving Corporation will be merged with and into Second
Merger Sub, with Second Merger Sub being the surviving entity of the Second Merger. The Mergers will
have the effects specified under Delaware law. As consideration for the Business Combination, all
outstanding Canoo equity will be cancelled and automatically converted into the right to receive a pro rata
portion of (x) the 175 million shares of HCAC Class A Common Stock that Hennessy Capital will issue at
the Closing and (y) up to 15 million shares of HCAC Class A Common Stock that may be issued if certain
share prices of HCAC Class A Common Stock are achieved and other conditions are satisfied.

Q. Why is Hennessy Capital proposing the Business Combination Proposal?

A. Hennessy Capital was organized for the purpose of effecting a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination with one or more businesses.
Hennessy Capital is not limited to any particular industry or sector.

Hennessy Capital received $303,151,500 from its IPO (including net proceeds from the exercise by the
underwriters of their over-allotment option) and sale of the Private Placement Warrants, which was placed
into the Trust Account immediately following the IPO. In accordance with the Existing Charter, the funds
held in the Trust Account will be released upon the consummation of the Business Combination. See the
question entitled “What happens to the funds held in the Trust Account upon consummation of the Business
Combination?”

There currently are 29,803,439 shares of HCAC Class A Common Stock issued and outstanding and
7,503,750 shares of HCAC Class B Common Stock outstanding. In addition, there currently are 36,092,750
HCAC Warrants issued and outstanding, consisting of 22,511,250 Public Warrants and 13,581,500 Private
Placement Warrants. Each whole HCAC Warrant entitles the holder thereof to purchase one share of HCAC
Class A Common Stock at a price of $11.50 per share. The HCAC Warrants will become exercisable
30 days after the completion of a business combination, and expire at 5:00 p.m., New York City time, five
years after the completion of a business combination or earlier upon redemption or liquidation. The Private
Placement Warrants, however, are non-redeemable so long as they are held by their initial purchasers or
their permitted transferees.
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Under the Existing Charter, Hennessy Capital must provide all holders of Public Shares with the
opportunity to have their Public Shares redeemed upon the consummation of Hennessy Capital’s initial
business combination in conjunction with a stockholder vote.

Q. Whois Canoo?

A.  Canoo is a mobility technology company with a mission to revolutionize the electric vehicle (“EV”) and
future mobility market, leading a transformation in the way vehicles are designed, engineered and
manufactured to capitalize on the true value proposition of an EV. Canoo has developed a breakthrough EV
platform, or skateboard, purpose-built to be highly modular and to facilitate rapid development of multiple
vehicle programs in both the commercial and consumer markets. Canoo’s unique skateboard architecture
allows it to easily add different vehicle cabins, or top hats, on top of the skateboard, which significantly
reduces the cost and development time for future vehicle models. The skateboard platform uniquely
positions Canoo to efficiently allocate capital by allowing Canoo to quickly adjust volumes as well as add
new product derivatives to meet current and evolving market demand and margin opportunities.

Canoo’s skateboard will serve as the foundation for Canoo’s future vehicle offerings: initially expected to
be a series of Delivery Vehicles initially targeted at the last mile delivery market, and a Lifestyle Vehicle
and Sport Vehicle designed for the urban consumer. With Canoo’s proprietary flat platform architecture,

Canoo’s vehicles will be able to offer class-leading cargo and passenger volume on a small footprint. Canoo
successfully designed, developed and produced a Beta prototype of its first vehicle within 19 months and
with an investment of approximately $250 million. Since then, Canoo has grown its Beta fleet to 32
properties and 13 drivable prototypes incorporating the Canoo skateboard, while completing over 50
physical crash tests. Canoo has developed and continues to develop prototypes to explore demand in new
markets and for new product opportunities.

Both Canoo’s Lifestyle Vehicle and its Sport Vehicle are initially intended to be made available to
consumers via an innovative subscription business model. With a single monthly payment, customers will
enjoy the benefits of an all-inclusive experience that, in addition to their own Canoo vehicle, also includes
standard maintenance, warranty, registration and access to both insurance and vehicle charging. Canoo
plans to utilize an asset-light, flexible manufacturing strategy by outsourcing its direct vehicle production
operations to a world-class vehicle contract manufacturing partner for its initial vehicle programs. In doing
so, Canoo will significantly reduce its up-front capital investment and eliminate the recurring fixed costs
and overhead that would be required for Canoo to own and operate its own assembly facility.

Q. What equity stake will current Hennessy Capital stockholders and Canoo equity holders have in New
Canoo?

A. Ttis anticipated that, upon the completion of the Business Combination, the ownership of New Canoo will
be as follows:

. current Canoo equity holders will own 175,000,000shares of New Canoo Common Stock (excluding
any PIPE Shares), representing approximately 71.5% of the total shares outstanding;

. the PIPE Investors will own 32,325,000 shares of New Canoo Common Stock, representing
approximately 13.2% of the total shares outstanding; and

. the current Hennessy Capital stockholders will own 37,307,189 shares of New Canoo Common Stock
(excluding any PIPE Shares), representing approximately 15.3% of the total shares outstanding.

The numbers of shares and percentage interests set forth above are based on a number of assumptions,
including that (i) none of the Public Stockholders exercise their redemption rights, (ii) there are no other
equity issuances by New Canoo, (iii) the vesting of all shares of New Canoo Common Stock received in
respect of the Canoo Restricted Shares, (iv) the vesting and exercise of all Converted Options for shares of
New Canoo Common Stock and (v) the vesting of all Converted RSU Awards and the issuance of shares of
New Canoo Common Stock in respect thereof. If the actual facts differ from our assumptions, the numbers
of shares and percentage interests set forth above will be different. In addition, the numbers of shares and
percentage interests set forth above do not take into account (i) potential future exercises of HCAC
Warrants and (ii) the Earnout Shares.
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Q.

A.

Who will be the officers and directors of Hennessy Capital if the Business Combination is
consummated?

The Merger Agreement provides that, immediately following the consummation of the Business
Combination, the New Canoo Board will be comprised of Foster Chiang, Greg Ethridge, Tony Aquila,
Josette Sheeran, Rainer Schmueckle, Thomas Dattilo and one other individual to be mutually agreed on by
Hennessy Capital and Canoo. Immediately following the consummation of the Business Combination, we
expect that the following will be the executive officers of New Canoo: Ulrich Kranz as Chief Executive
Officer, In Charge; Paul Balciunas as Chief Financial Officer, In Charge of Finance; Bill Strickland as In
Charge of Vehicle Programs, Andrew Wolstan as General Counsel, Secretary, In Charge of Legal &
Government Affairs and Peter Savagian, Chief Technology Officer.

What conditions must be satisfied to complete the Business Combination?

There are a number of closing conditions in the Merger Agreement, including that Hennessy Capital’s
stockholders have approved and adopted the Merger Agreement. For a summary of the conditions that must
be satisfied or waived prior to completion of the Business Combination, see the section entitled “The
Merger Agreement — Conditions to Closing.”

What happens if I sell my shares of HCAC Class A Common Stock before the special meeting of
stockholders?

The record date for the special meeting of stockholders will be earlier than the date that the Business
Combination is expected to be completed. If you transfer your shares of HCAC Class A Common Stock
after the record date, but before the special meeting of stockholders, unless the transferee obtains from you
a proxy to vote those shares, you will retain your right to vote at the special meeting of stockholders.
However, you will not be entitled to receive any shares of HCAC Class A Common Stock following the
Closing because only Hennessy Capital’s stockholders on the date of the Closing will be entitled to receive
shares of HCAC Class A Common Stock in connection with the Closing.

What vote is required to approve the proposals presented at the special meeting of stockholders?

The approval of the Charter Proposals require the affirmative vote (in person online or by proxy) of the
holders of a majority of all then outstanding shares of HCAC Common Stock entitled to vote thereon at the
special meeting. Accordingly, a Hennessy Capital stockholder’s failure to vote by proxy or to vote in person
online at the special meeting of stockholders, an abstention from voting or a broker non-vote will have the
same effect as a vote against these Proposals.

The approval of the Business Combination Proposal, Stock Incentive Plan Proposal, Employee Stock
Purchase Plan Proposal, Nasdaq Proposal and Adjournment Proposal require the affirmative vote (in person
online or by proxy) of the holders of a majority of the shares of HCAC Common Stock that are voted at the
special meeting of stockholders. Accordingly, a Hennessy Capital stockholder’s failure to vote by proxy or
to vote in person online at the special meeting of stockholders, an abstention from voting or a broker non-
vote will have no effect on the outcome of any vote on these Proposals.

The approval of the election of each director nominee pursuant to the Election of Directors Proposal
requires the affirmative vote of the holders of a plurality of the outstanding shares of HCAC Common
Stock entitled to vote and actually cast thereon at the special meeting. Accordingly, a Hennessy Capital
stockholder’s failure to vote by proxy or to vote in person online at the special meeting of stockholders, an
abstention from voting or a broker non-vote will have no effect on the outcome of any vote on the Election
of Directors Proposal.

Do Canoo’s shareholders need to approve the Business Combination?

Yes. Shortly following the execution of the Merger Agreement, certain Canoo shareholders holding at least
two-thirds (2/3) of the Canoo Shares outstanding as of the date of the Merger Agreement entered into the
Shareholder Support Agreements, pursuant to which, among other things and subject to the terms and
conditions therein, such Canoo shareholders agreed to vote or provide their written consent with respect to
all Canoo Ordinary Shares and Canoo Preference Shares beneficially owned by such shareholders in favor
of adoption and approval of the Merger Agreement and the approval of the transactions contemplated by the
Merger Agreement, including the Business Combination, and not to (a) transfer any of their Canoo Ordinary
Shares and Canoo Preference Shares (or enter into any arrangement with respect thereto) or (b) enter into
any voting arrangement
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that is inconsistent with the Shareholder Support Agreements. Collectively, as of October 27, 2020, the
Canoo shareholders who had previously entered into Shareholder Support Agreements collectively held
approximately 74.3% of the outstanding shares of Canoo Capital Stock. For further information, please see
the section entitled “Certain Agreements Related to The Business Combination — Shareholder Support
Agreements.”

Q. May Hennessy Capital or Hennessy Capital’s directors, officers or advisors, or their affiliates,
purchase shares in connection with the Business Combination?

A. In connection with the stockholder vote to approve the proposed Business Combination, the Sponsor and the
HCAC Board, officers, advisors or their affiliates may privately negotiate transactions to purchase shares
prior to the Closing from stockholders who would have otherwise elected to have their shares redeemed in
conjunction with a proxy solicitation pursuant to the proxy rules for a per share pro rata portion of the Trust
Account without the prior written consent of Canoo. None of the Sponsor, directors, officers or advisors, or
their respective affiliates, will make any such purchases when they are in possession of any material non-
public information not disclosed to the seller of such shares. Such a purchase would include a contractual
acknowledgement that such stockholder, although still the record holder of such shares, is no longer the
beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that the
Sponsor, directors, officers or advisors, or their affiliates, purchase shares in privately negotiated
transactions from Public Stockholders who have already elected to exercise their redemption rights, such
selling stockholders would be required to revoke their prior elections to redeem their shares. Any such
privately negotiated purchases may be effected at purchase prices that are in excess of the per share pro rata
portion of the Trust Account. The purpose of these purchases would be to increase the amount of cash
available to Hennessy Capital for use in the Business Combination.

Q. How many votes do I have at the special meeting of stockholders?

A. Hennessy Capital’s stockholders are entitled to one vote at the special meeting for each share of HCAC
Class A Common Stock or HCAC Class B Common Stock held of record as of the record date. As of the
close of business on the record date, there were 29,803,439 shares of HCAC Class A Common Stock
outstanding and 7,503,750 shares of HCAC Class B Common Stock outstanding.

Q. What interests do Hennessy Capital’s current officers and directors have in the Business
Combination?

A. The HCAC Board and executive officers may have interests in the Business Combination that are different
from, in addition to or in conflict with, yours. These interests include:

. the beneficial ownership of the Sponsor and certain of Hennessy Capital’s board of directors and
officers of an aggregate of 6,631,820 shares of HCAC Class B Common Stock, which were acquired
for an aggregate purchase price of $25,000 prior to the IPO, and 11,739,394 Private Placement
Warrants, which were acquired for an aggregate purchase price of $11,739,394 in connection with the
consummation of the IPO, which shares and warrants would become worthless if Hennessy Capital
does not complete a business combination within the applicable time period, as the Founders have
waived any redemption right with respect to these shares. Such shares and warrants have an
aggregate market value of approximately $68.4 million and $16.7 million, respectively, based on the
closing price of HCAC Class A Common Stock of $10.31 and Public Warrants of $1.42 on Nasdaq
on October 27, 2020, the record date for the special meeting of stockholders. Each of our officers and
directors is a member of the Sponsor. Hennessy Capital LLC is the managing member of the Sponsor
and has voting and investment discretion with respect to the common stock held by the Sponsor.
Daniel J. Hennessy is the manager of Hennessy Capital LLC;

. as compensation for his services rendered to Hennessy Capital prior to the Business Combination, Mr.
Ethridge, Hennessy Capital’s President and Chief Operating Officer, will receive a $500,000 cash
payment upon the successful completion of its initial business combination;

. the anticipated continuation of Greg Ethridge, Hennessy Capital’s President, Chief Operating Officer
and director, as a director of New Canoo;

. Hennessy Capital SPV II LLC, an entity controlled by Daniel J. Hennessy, has entered into a
Subscription Agreement as part of the PIPE Financing for the purchase of 500,000 PIPE Shares for an
aggregate purchase price of $5.0 million;
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. the continued indemnification of current directors and officers of Hennessy Capital and the
continuation of directors’ and officers’ liability insurance after the Business Combination;

. the fact that our Sponsor, officers and directors will be reimbursed for outof-pocket expenses
incurred in connection with activities on our behalf, such as identifying potential target businesses
and performing due diligence on suitable business combinations; and

. the fact that our Sponsor, officers and directors will lose their entire investment in us if an initial
business combination is not completed.

These interests may influence Hennessy Capital’s directors in making their recommendation that you vote
in favor of the approval of the Business Combination and the transactions contemplated thereby. These
interests were considered by the HCAC Board when it approved the Business Combination.

Q. Did the HCAC Board obtain a third-party valuation or fairness opinion in determining whether or
not to proceed with the Business Combination?

A. The HCAC Board did not obtain a third-party valuation or fairness opinion in connection with its
determination to approve the Business Combination. The HCAC board believes that based upon the
financial skills and background of its directors, it was qualified to conclude that the Business Combination
was fair from a financial perspective to its stockholders. The HCAC Board also determined, without
seeking a valuation from a financial advisor, that Canoo’s fair market value was at least 80% of Hennessy
Capital’s net assets, excluding any taxes payable on interest earned. Accordingly, investors will be relying
on the judgment of the HCAC Board as described above in valuing Canoo’s business and assuming the risk
that the HCAC Board may not have properly valued such business.

Q. What happens if the Business Combination Proposal is not approved?

A. If the Business Combination Proposal is not approved and Hennessy Capital does not consummate a
business combination by December 31, 2020, or amend its Existing Charter to extend the date by which
Hennessy Capital must consummate an initial business combination, Hennessy Capital will be required to
dissolve and liquidate the Trust Account.

Q. Do I have redemption rights?

A.  If you are a holder of Public Shares, you may redeem your Public Shares for cash equal to their pro rata
share of the aggregate amount on deposit in the Trust Account, which holds the proceeds of the IPO, as of
two business days prior to the consummation of the Business Combination, including interest earned on the
funds held in the Trust Account and not previously released to Hennessy Capital to pay its franchise and
income taxes and for working capital purposes, upon the consummation of the Business Combination. The
per share amount Hennessy Capital will distribute to holders who properly redeem their shares will not be
reduced by the deferred underwriting commissions Hennessy Capital will pay to the underwriters of its IPO
if the Business Combination is consummated. Holders of the outstanding Public Warrants do not have
redemption rights with respect to such warrants in connection with the Business Combination. All of the
Founders have agreed to waive their redemption rights with respect to their shares of HCAC Class B
Common Stock and any Public Shares that they may have acquired during or after the IPO in connection
with the completion of Hennessy Capital’s initial business combination. The shares of HCAC Class B
Common Stock will be excluded from the pro rata calculation used to determine the per share redemption
price. For illustrative purposes, based on funds in the Trust Account of approximately $306.6 million on
October 27, 2020, the estimated per share redemption price would have been approximately $10.29. This is
greater than the $10.00 IPO price of HCAC Units. Additionally, Public Shares properly tendered for
redemption will only be redeemed if the Business Combination is consummated; otherwise holders of such
shares will only be entitled to a pro rata portion of the Trust Account (including interest but net of taxes
payable and dissolution expenses) in connection with the liquidation of the Trust Account. If the Business
Combination is not consummated, Hennessy Capital may enter into an alternative business combination
and close such transaction by December 31, 2020 (subject to the requirements of law).
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Q.
A.

Is there a limit on the number of shares I may redeem?

A Public Stockholder, together with any affiliate of his or any other person with whom he is acting in
concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act) will be restricted from seeking
redemption rights with respect to 15% or more of the Public Shares. Accordingly, all shares in excess of
15% of the Public Shares owned by a holder will not be redeemed. On the other hand, a Public Stockholder
who holds less than 15% of the Public Shares may redeem all of the Public Shares held by him or her for
cash.

Will how I vote affect my ability to exercise redemption rights?

No. You may exercise your redemption rights whether you vote your Public Shares for or against the
Business Combination Proposal or do not vote your shares. As a result, the Business Combination Proposal
can be approved by stockholders who will redeem their Public Shares and no longer remain stockholders,
leaving stockholders who choose not to redeem their Public Shares holding shares in a company with a less
liquid trading market, fewer stockholders, less cash and the potential inability to meet the listing standards
of Nasdaq.

How do I exercise my redemption rights?

In order to exercise your redemption rights, you must, prior to 5:00 p.m. Eastern time on , 2020 (two
business days before the special meeting), (i) submit a written request to Hennessy Capital’s transfer agent
that Hennessy Capital redeem your Public Shares for cash and (ii) deliver your stock to Hennessy Capital’s
transfer agent physically or electronically through The Depository Trust Company (“DTC”). The address of
Continental Stock Transfer & Trust Company, Hennessy Capital’s transfer agent, is listed under the
question “Who can help answer my questions?” below. Hennessy Capital requests that any requests for
redemption include the identity as to the beneficial owner making such request. Electronic delivery of your
stock generally will be faster than delivery of physical stock certificates.

A physical stock certificate will not be needed if your stock is delivered to Hennessy Capital’s transfer
agent electronically. In order to obtain a physical stock certificate, a stockholder’s broker and/or clearing
broker, DTC and Hennessy Capital’s transfer agent will need to act to facilitate the request. It is Hennessy
Capital’s understanding that stockholders should generally allot at least one week to obtain physical
certificates from the transfer agent. However, because Hennessy Capital does not have any control over this
process or over the brokers or DTC, it may take significantly longer than one week to obtain a physical
stock certificate. If it takes longer than anticipated to obtain a physical certificate, stockholders who wish to
redeem their shares may be unable to obtain physical certificates by the deadline for exercising their
redemption rights and thus will be unable to redeem their shares.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising
redemption requests and thereafter, with Hennessy Capital’s consent, until the vote is taken with respect to
the Business Combination. If you delivered your shares for redemption to Hennessy Capital’s transfer agent
and decide within the required timeframe not to exercise your redemption rights, you may request that
Hennessy Capital’s transfer agent return the shares (physically or electronically). You may make such
request by contacting Hennessy Capital’s transfer agent at the phone number or address listed under the
question “Who can help answer my questions?”

What are the U.S. federal income tax consequences of exercising my redemption rights?

Hennessy Capital stockholders who exercise their redemption rights to receive cash from the Trust Account
in exchange for their Public Shares generally (subject to specified exceptions) will be required to treat the
transaction as a sale of such shares and recognize gain or loss upon the redemption in an amount equal to
the difference, if any, between the amount of cash received and the tax basis of the Public Shares redeemed.
Such gain or loss should be treated as capital gain or loss if such shares were held as a capital asset on the
date of the redemption. A stockholder’s tax basis in his, her or its Public Shares generally will equal the
cost of such shares. A stockholder who purchased HCAC Units will have to allocate the cost between the
shares of HCAC Class A Common Stock or HCAC Warrants comprising the HCAC Units based on their
relative fair market values at the time of the purchase. See the section entitled “Certain U.S. Federal Income
Tax Considerations of the Redemption and the Business Combination.”
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If I hold HCAC Warrants, can I exercise redemption rights with respect to my warrants?
No. There are no redemption rights with respect to the HCAC Warrants.
Do I have appraisal rights if I object to the proposed Business Combination?

No. There are no appraisal rights available to holders of shares of HCAC Common Stock or HCAC
Warrants in connection with the Business Combination.

What happens to the funds held in the Trust Account upon consummation of the Business
Combination?

If the Business Combination is consummated, the funds held in the Trust Account will be released to pay
(i) Hennessy Capital stockholders who properly exercise their redemption rights and (ii) expenses incurred
by Canoo and Hennessy Capital in connection with the Business Combination, to the extent not otherwise
paid prior to the Closing. Any additional funds available for release from the Trust Account will be used for
general corporate purposes of Hennessy Capital following the Business Combination.

What happens if the Business Combination is not consummated?

There are certain circumstances under which the Merger Agreement may be terminated. See the section
entitled “The Merger Agreement — Termination” for information regarding the parties’ specific termination
rights.

If, as a result of the termination of the Merger Agreement or otherwise, Hennessy Capital is unable to
complete a business combination by December 31, 2020 or obtain the approval of Hennessy Capital
stockholders to extend the deadline for Hennessy Capital to consummate an initial business combination,
the Existing Charter provides that Hennessy Capital will: (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem
100% of the outstanding Public Shares, at a per share price, payable in cash, equal to the aggregate amount
then on deposit in the Trust Account, including interest not previously released to Hennessy Capital to pay
taxes (less taxes payable and up to $100,000 of such net interest to pay dissolution expenses), divided by the
number of then outstanding Public Shares, which redemption will completely extinguish Public
Stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any),
subject to applicable law and (iii) as promptly as reasonably possible following such redemption, subject to
the approval of our remaining stockholders and the HCAC Board, dissolve and liquidate, subject (in the
case of (ii) and (iii) above) to our obligations under Delaware law to provide for claims of creditors and the
requirements of other applicable law. See the sections entitled “Risk Factors — Hennessy Capital may not
be able to consummate an initial business combination within the required time period, in which case it
would cease all operations except for the purpose of winding up and it would redeem the Public Shares and
liquidate, in which case the Public Stockholders may only receive $10.10 per share, or less than such
amount in certain circumstances, and the Public Warrants will expire worthless.” and “— Hennessy
Capital stockholders may be held liable for claims by third parties against Hennessy Capital to the extent
of distributions received by them upon redemption of their shares.” The Founders have waived any right to
any liquidation distribution with respect to those shares.

In the event of liquidation, there will be no distribution with respect to outstanding HCAC Warrants.
Accordingly, the HCAC Warrants will expire worthless.

When is the Business Combination expected to be completed?

It is currently anticipated that the Business Combination will be consummated promptly following the
special meeting of stockholders, provided that all other conditions to the consummation of the Business
Combination have been satisfied or waived.

For a description of the conditions to the completion of the Business Combination, see the section entitled
“The Merger Agreement— Conditions to Closing.”

What do I need to do now?

You are urged to carefully read and consider the information contained in this proxy statement/prospectus,
including the financial statements and annexes attached hereto, and to consider how the Business
Combination
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will affect you as a stockholder. You should then vote as soon as possible in accordance with the
instructions provided in this proxy statement/prospectus on the enclosed proxy card or, if you hold your
shares through a brokerage firm, bank or other nominee, on the voting instruction form provided by the
broker, bank or nominee.

Q. Howdo I vote?

A. Ifyou were a holder of record of HCAC Common Stock on October 27, 2020, the record date for the special
meeting of stockholders, you may vote with respect to the applicable proposals in person online at the
special meeting of stockholders or by completing, signing, dating and returning the enclosed proxy card in
the postage-paid envelope provided. If you choose to participate in the special meeting, you can vote your
shares  electronically  during the special meeting via live webcast by  visiting
https://www.cstproxy.com/hennessycapiv/sm2020. You will need the 12-digit meeting control number that
is printed on your proxy card to enter the special meeting. Hennessy Capital recommends that you log in at
least 15 minutes before the special meeting to ensure you are logged in when the special meeting starts.

If on the record date your shares were held, not in your name, but rather in an account at a brokerage firm,
bank, dealer or other similar organization, then you are the beneficial owner of shares held in “street name”
and these proxy materials are being forwarded to you by that organization. As a beneficial owner, you have
the right to direct your broker or other agent on how to vote the shares in your account. You are also invited
to attend the special meeting in person online. However, since you are not the stockholder of record, you
may not vote your shares in person online at the special meeting unless you first request and obtain a valid
legal proxy from your broker or other agent. You must then e-mail a copy (a legible photograph is
sufficient) of your legal proxy to Continental Stock Transfer & Trust Company (“CST”) at
proxy@continentalstock.com. Beneficial owners who e-mail a valid legal proxy will be issued a 12digit
meeting control number that will allow them to register to attend and participate in the special meeting.
Beneficial owners who wish to attend the special meeting in person online should contact CST no later than
, 2020 to obtain this information.

Q. What will happen if I abstain from voting or fail to vote at the special meeting?

A. At the special meeting of stockholders, Hennessy Capital will count a properly executed proxy marked
“ABSTAIN” with respect to a particular proposal as present for purposes of determining whether a quorum
is present. For purposes of approval, an abstention or failure to vote will have the same effect as a vote
against each of the Business Combination Proposal and the Charter Proposals, and will have no effect on
any of the other proposals.

Q. What will happen if I sign and return my proxy card without indicating how I wish to vote?

A. Signed and dated proxies received by Hennessy Capital without an indication of how the stockholder
intends to vote on a proposal will be voted in favor of each proposal presented to the stockholders.

Q. How can I attend the special meeting?

A:  You may attend the special meeting and vote your shares in person online during the special meeting via
live webcast by visiting Attps://www.cstproxy.com/hennessycapiv/sm2020. As a registered shareholder, you
received a proxy card from CST, which contains instructions on how to attend the special meeting in person
online, including the URL address, along with your 12-digit meeting control number. You will need the 12-
digit meeting control number that is printed on your proxy card to enter the special meeting. If you do not
have your 12-digit meeting control number, contact CST at 917-262-2373 or e-mail CST at
proxy@continentalstock.com. Please note that you will not be able to physically attend the special meeting
in person, but may attend the special meeting in person online by following the instructions below.

You can pre-register to attend the special meeting in person online starting , 2020. Enter the URL
address into your browser, and enter your 12-digit meeting control number, name and email address. Once
you pre-register you can vote or enter questions in the chat box. Prior to or at the start of the special meeting
you will need to re-log in using your 12-digit meeting control number and will also be prompted to enter
your 12-digit meeting control number if you vote in person online during the special meeting. Hennessy
Capital recommends that you log in at least 15 minutes before the special meeting to ensure you are logged
in when the special meeting starts.
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If your shares are held in “street name,” you may attend the special meeting. You will need to contact CST
at the number or email address above, to receive a 12-digit meeting control number and gain access to the
special meeting or otherwise contact your broker, bank, or other nominee as soon as possible, to do so.
Please allow up to 72 hours prior to the special meeting for processing your 12-digit meeting control
number.

If you do not have Internet capabilities, you can listen only to the special meeting by dialing 1 877-770-
3647 (toll-free) if within the U.S. or Canada, or +1 312-780-0854 (standard rates apply) if outside of the
U.S. and Canada, and when prompted enter the pin 40049387#. This is listen only, you will not be able to
vote or enter questions during the special meeting.

Do I need to attend the special meeting of stockholders in person online to vote my shares?

No. You are invited to attend the special meeting in person online to vote on the proposals described in this
proxy statement/prospectus. However, you do not need to attend the special meeting of stockholders in
person online to vote your shares. Instead, you may submit your proxy by signing, dating and returning the
applicable enclosed proxy card(s) in the pre-addressed postage-paid envelope. Your vote is important.
Hennessy Capital encourages you to vote as soon as possible after carefully reading this proxy
statement/prospectus.

If I am not going to attend the special meeting of stockholders in person online, should I return my
proxy card instead?

Yes. After carefully reading and considering the information contained in this proxy statement/prospectus,
please submit your proxy, as applicable, by completing, signing, dating and returning the enclosed proxy
card in the postage-paid envelope provided.

If my shares are held in “street name,” will my broker, bank or nominee automatically vote my
shares for me?

No. If your broker holds your shares in its name and you do not give the broker voting instructions, under
the applicable stock exchange rules, your broker may not vote your shares on any of the Hennessy Capital
Proposals. If you do not give your broker voting instructions and the broker does not vote your shares, this
is referred to as a “broker non-vote.” Broker non-votes will be counted for purposes of determining the
presence of a quorum at the special meeting of stockholders. Your bank, broker, or other nominee can vote
your shares only if you provide instructions on how to vote. You should instruct your broker to vote your
shares in accordance with directions you provide. However, in no event will a broker non-vote have the
effect of exercising your redemption rights for a pro rata portion of the Trust Account, and therefore no
shares as to which a broker non-vote occurs will be redeemed in connection with the proposed Business
Combination.

May I change my vote after I have mailed my signed proxy card?

Yes. You may change your vote by sending a later-dated, signed proxy card to Hennessy Capital’s Secretary
at the address listed below prior to the vote at the special meeting of stockholders, or attend the special
meeting and vote in person online. You also may revoke your proxy by sending a notice of revocation to
Hennessy Capital’s Secretary, provided such revocation is received prior to the vote at the special meeting.
If your shares are held in street name by a broker or other nominee, you must contact the broker or nominee
to change your vote.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a holder of record and your shares are registered in
more than one name, you will receive more than one proxy card. Please complete, sign, date and return
each proxy card and voting instruction card that you receive in order to cast your vote with respect to all of
your shares.

What is the quorum requirement for the special meeting of stockholders?

A quorum will be present at the special meeting of stockholders if a majority of the HCAC Common Stock
outstanding and entitled to vote at the special meeting is represented in person online or by proxy. In the
absence of a quorum, a majority of Hennessy Capital’s stockholders, present in person online or represented
by proxy, and voting thereon will have the power to adjourn the special meeting.
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As of the record date for the special meeting, 18,759,376 shares of HCAC Common Stock would be
required to achieve a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or your broker, bank or
other nominee submits one on your behalf) or if you vote in person online at the special meeting of
stockholders. Abstentions and broker non-votes will be counted towards the quorum requirement. If there is
no quorum, a majority of the shares represented by stockholders present in person online at the special
meeting or by proxy may authorize adjournment of the special meeting to another date.

Q.  What happens to the HCAC Warrants I hold if I vote my shares of HCAC Common Stock against
approval of the Business Combination Proposal and validly exercise my redemption rights?

A. Properly exercising your redemption rights as a Hennessy Capital stockholder does not result in either a
vote “FOR” or “AGAINST” the Business Combination Proposal. If the Business Combination is not
completed, you will continue to hold your HCAC Warrants, and if Hennessy Capital does not otherwise
consummate an initial business combination by December 31, 2020 or obtain the approval of Hennessy
Capital stockholders to extend the deadline for Hennessy Capital to consummate an initial business
combination, Hennessy Capital will be required to dissolve and liquidate, and your HCAC Warrants will
expire worthless.

Q. Following the Business Combination, will Hennessy securities continue to trade on a stock exchange?

A.  Yes. We anticipate that, following the Business Combination, HCAC Class A Common Stock and warrants
will continue trading on the Nasdaq Capital Market under the new symbols “CNOO” and “CNOOW,”
respectively. The HCAC Units will automatically separate into the component securities upon
consummation of the Business Combination and, as a result, will no longer trade as a separate security.

Q. How does the Sponsor intend to vote on the proposals?

A.  Our Sponsor, directors and officers have agreed to vote any shares of HCAC Common Stock owned by
them in favor of the Business Combination, including their shares of HCAC Class B Common Stock and
any Public Shares purchased after our IPO (including in open market and privately negotiated transactions).
As of the record date, our Sponsor, officers and directors beneficially own an aggregate of approximately
17.8% of the outstanding shares of HCAC Common Stock.

Q. Who will solicit and pay the cost of soliciting proxies?

A. Hennessy Capital will pay the cost of soliciting proxies for the special meeting. Hennessy Capital has
engaged Morrow Sodali LLC (“Morrow™) to assist in the solicitation of proxies for the special meeting.
Hennessy Capital has agreed to pay Morrow a fee of up to $35,000. Hennessy Capital will reimburse
Morrow for reasonable out-of-pocket expenses and will indemnify Morrow and its affiliates against certain
claims, liabilities, losses, damages and expenses. Hennessy Capital will also reimburse banks, brokers and
other custodians, nominees and fiduciaries representing beneficial owners of shares of the Public Shares for
their expenses in forwarding soliciting materials to beneficial owners of Public Shares and in obtaining
voting instructions from those owners. Hennessy Capital’s directors, officers and employees may also
solicit proxies by telephone, by facsimile, by mail, on the Internet or in person. They will not be paid any
additional amounts for soliciting proxies.

Q. Who can help answer my questions?

A. If you have questions about the stockholder proposals, or if you need additional copies of this proxy
statement/prospectus, the proxy card or the consent card you should contact our proxy solicitor at:

Morrow Sodali LLC
470 West Avenue
Stamford, Connecticut 06902
Tel: (800) 662-5200 (toll-free) or
(203) 658-9400 (banks and brokers can call collect)
Email: HCAC.info@investor.morrowsodali.com
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You may also contact Hennessy Capital at:

Nicholas A. Petruska, Executive Vice President,
Chief Financial Officer and Secretary
Hennessy Capital Acquisition Corp. III
3415 N. Pines Way, Suite 204
Wilson, Wyoming 83014
Tel: (312) 803-0372
Email: npetruska@hennessycapllc.com

To obtain timely delivery, Hennessy Capital’s stockholders and warrantholders must request the materials
no later than five business days prior to the special meeting.

You may also obtain additional information about Hennessy Capital from documents filed with the SEC by
following the instructions in the section entitled “Where You Can Find More Information.”

If you intend to seek redemption of your Public Shares, you will need to send a letter demanding
redemption and deliver your stock (either physically or electronically) to Hennessy Capital’s transfer agent
prior to 5:00 p.m., New York time, on the second business day prior to the special meeting of stockholders.
If you have questions regarding the certification of your position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
One State Street Plaza, 30" Floor
New York, New York 10004
Attention: Mark Zimkind
E-mail: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain
all of the information that is important to you. To better understand the Business Combination and the
proposals to be considered at the special meeting, you should read this entire proxy statement/prospectus
carefully, including the annexes. See also the section entitled “Where You Can Find More Information.”

Parties to the Business Combination

Hennessy Capital Acquisition Corp. IV

Hennessy Capital is a Delaware special purpose acquisition company incorporated on August 6, 2018 for
the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or
similar business combination involving Hennessy Capital and one or more businesses. Upon the Closing,
Hennessy Capital intends to change its name to Canoo Inc.

HCAC Units, HCAC Class A Common Stock and HCAC Warrants are currently listed on the Nasdaq
Capital Market, under the symbols “HCACU,” “HCAC,” and “HCACW,” respectively. Hennessy Capital has
applied to continue the listing of New Canoo Common Stock and HCAC Warrants on the Nasdaq Capital
Market under the symbol “CNOO” and “CNOOW?”, respectively, upon the Closing. The HCAC Units will
automatically separate into the component securities upon consummation of the Business Combination and, as a
result, will no longer trade as a separate security.

The mailing address of Hennessy Capital’s principal executive office is 3415 N. Pines Way, Suite 204,
Wilson, Wyoming 83014 and its phone number is (307) 201-1903.

Canoo

Canoo is a mobility technology company with a mission to revolutionize the EV and future mobility
market, leading a transformation in the way vehicles are designed, engineered and manufactured to capitalize
on the true value proposition of an EV. Canoo has developed a breakthrough EV platform, or skateboard,
purpose-built to be highly modular and to facilitate rapid development of multiple vehicle programs in both the
commercial and consumer markets. Canoo’s unique skateboard architecture allows it to easily add different
vehicle cabins, or top hats, on top of the skateboard, which significantly reduces the cost and development time
for future vehicle models. The skateboard platform uniquely positions Canoo to efficiently allocate capital by
allowing Canoo to quickly adjust volumes as well as add new product derivatives to meet current and evolving
market demand and margin opportunities. Canoo’s skateboard will serve as the foundation for Canoo’s
currently planned future vehicle offerings initially targeted at the last mile delivery markets and the urban
consumer.

Canoo’s skateboard platform concept has been validated both internally and externally. Canoo
successfully designed, developed and produced a Beta prototype of its first vehicle within 19 months and with
an investment of approximately $250 million. Since then, Canoo has grown its Beta fleet to 32 properties and
13 drivable prototypes incorporating the Canoo skateboard, while completing over 50 physical crash tests. This
experience and advanced progress have garnered the attention of prospective collaboration partners, including
leading global automotive original equipment manufacturers, or OEMs. In February 2020, Hyundai Motor
Group entered into an agreement with Canoo to co-develop a future EV platform based on Canoo’s modular
and scalable skateboard technology, providing further validation of Canoo’s technical leadership and external
confidence in its commercial prospects. Canoo has developed and continues to develop prototypes to explore
demand in new markets and for new product opportunities.

Canoo’s vehicle pipeline currently includes three vehicle programs, each built off of Canoo’s
foundational skateboard platform:

. Canoo currently intends to offer its first B2B offering in 2023, the first in a series of last mile

Delivery Vehicles offering class-leading cargo volume of up to 13 cubic meters.

. In mid 2022, Canoo will also launch its first consumer vehicle, the Lifestyle Vehicle, offering a
targeted EPA estimated range of 250+ miles, a 300 horsepower electric motor, and a charging time
of 20 to 80 percent in 28 minutes. Enabled by Canoo’s flat skateboard platform, the Lifestyle
Vehicle challenges the traditional notions of automotive shape and functionality, comfortably
seating 7 passengers on a compact footprint comparable to a Volkswagen Golf or a Tesla Model 3.
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. Canoo is also developing a more sedan-like consumer offering, its Sport Vehicle, which is targeting

an EPA estimated range of 300+ miles and a more familiar design aesthetic, expected to first become
available as soon as 2024 or 2025.

In addition to this current planned vehicle lineup, Canoo has evaluated and continues to evaluate the
consumer and commercial vehicle markets, including projected trends and developments, to identify new areas
of demand and product opportunities. Canoo’s skateboard platform uniquely positions Canoo to efficiently
allocate capital to meet current and evolving demand and margin opportunities by allowing Canoo to quickly
adjust volumes and add new product derivatives.

Both Canoo’s Lifestyle Vehicle and its Sport Vehicle are initially intended to be made available to
consumers via an innovative subscription business model. With a single monthly payment, customers will
enjoy the benefits of an all-inclusive experience that, in addition to their own Canoo vehicle, also includes
standard maintenance, warranty, registration and access to both insurance and vehicle charging. Canoo plans to
utilize an asset-light, flexible manufacturing strategy by outsourcing its direct vehicle production operations to
a world-class vehicle contract manufacturing partner for its initial vehicle programs. In doing so, Canoo will
significantly reduce its up-front capital investment and eliminate the recurring fixed costs and overhead that
would be required for Canoo to own and operate its own assembly facility.

The mailing address of Canoo’s principal executive office is 19951 Mariner Avenue, Torrance,
California 90503, and its telephone number is (424) 271-2144.

For more information about Canoo, see the sections entitled “Information About Canoo” and “Canoo’s
Management’s Discussion and Analysis of Financial Condition and Results of Operation.”

The Business Combination

The Merger Agreement

The following summary provides an overview of key aspects of the Merger Agreement. For more
information about the Merger Agreement and the Business Combination and other transactions contemplated
thereby, see the sections entitled “Proposal No. 1 — The Business Combination Proposal” and “The Merger
Agreement.” A copy of the Merger Agreement is attached to this proxy statement/prospectus as Annex A.

The aggregate merger consideration payable to equity holders of Canoo upon closing of the Business
Combination (the “Closing”) consists of 175 million newly issued shares of HCAC Class A Common Stock
valued at $10.00 per share. In addition, Canoo equity holders have the right to receive up to an additional 15
million shares of HCAC Class A Common Stock if certain share price thresholds are achieved within five years
of the closing date of the Business Combination.

At the Effective Time, by virtue of the First Merger and without any action on the part of Hennessy
Capital, First Merger Sub, Canoo or the holders of any of the following securities:

(a)  each Canoo Ordinary Share (including each Canoo Ordinary Share subject to forfeiture restrictions
or other restrictions (each, a “Canoo Restricted Share”), and including Canoo Ordinary Shares
resulting from the conversion of Canoo Preference Shares described above) that is issued and
outstanding immediately prior to the Effective Time will be canceled and converted into (i) the right
to receive the number of shares of HCAC Class A Common Stock equal to the Exchange Ratio (as
defined below), and (ii) the contingent right to receive a number of shares of HCAC Class A
Common Stock, as described further below (such shares, the “Earnout Shares”), (which
consideration, collectively, shall hereinafter be referred to as the “Per Share Merger Consideration”);
provided, however, that each share of HCAC Class A Common Stock issued in exchange for Canoo
Restricted Shares will be subject to the terms and conditions giving rise to a substantial risk of
forfeiture that applied to such Canoo Restricted Shares immediately prior to the Effective Time to
the extent consistent with the terms of such Canoo Restricted Shares;

(b) each Canoo Ordinary Share (including Canoo Restricted Shares, as applicable) and Canoo Preference
Share (collectively, the “Canoo Shares”) held in the treasury of Canoo will be cancelled without any
conversion thereof and no payment or distribution will be made with respect thereto;
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each ordinary share of First Merger Sub, par value $1.00 per share, issued and outstanding
immediately prior to the Effective Time will be converted into and exchanged for one validly issued,
fully paid and nonassessable share of common stock, par value $0.0001 per share, of the Surviving
Corporation;

each option to purchase Canoo Ordinary Shares, whether or not vested, that is outstanding
immediately prior to the Effective Time (each, a “Canoo Option”) will be assumed by Hennessy
Capital and converted into (i) an option to purchase shares of HCAC Class A Common Stock (each,
a “Converted Option”), and (ii) the contingent right to receive a number of Earnout Shares following
the Closing. Each Converted Option will have and be subject to the same terms and conditions
(including vesting and exercisability terms) as were applicable to such Canoo Option immediately
before the Effective Time, except that (A) each Converted Option will be exercisable for that
number of shares of HCAC Class A Common Stock equal to the product (rounded down to the
nearest whole number) of (1) the number of Canoo Ordinary Shares subject to Canoo Option
immediately before the Effective Time and (2) the Exchange Ratio; and (B) the per share exercise
price for each share of HCAC Class A Common Stock issuable upon exercise of the Converted
Option will be equal to the quotient (rounded up to the nearest whole cent) obtained by dividing
(1) the exercise price per Canoo Ordinary Share of such Canoo Option immediately before the
Effective Time by (2) the Exchange Ratio; and

each award of restricted stock units to acquire Canoo Ordinary Shares (collectively “Canoo RSUs”)
that is outstanding immediately prior to the Effective Time will be assumed by Hennessy Capital
and converted into (i) an award of restricted share units to acquire shares of HCAC Class A
Common Stock (each, a “Converted RSU Award”), and (ii) the contingent right to receive a number
of Earnout Shares following the Closing. Each Converted RSU Award will have and be subject to
the same terms and conditions (including vesting and exercisability terms) as were applicable to
such award of Canoo RSUs immediately before the Effective Time, except that each Converted
RSU Award will represent the right to acquire that number of shares of HCAC Class A Common
Stock equal to the product (rounded down to the nearest whole number) of (A) the number of Canoo
Ordinary Shares subject to Canoo RSU award immediately before the Effective Time and (B) the
Exchange Ratio.

“Exchange Ratio” means the quotient obtained by dividing (A) 175,000,000 by (B) the total number
of Canoo Ordinary Shares outstanding immediately prior to the Effective Time, expressed on a fully
diluted and as-converted to Canoo Ordinary Shares basis, and including, without limitation or
duplication, (A) the number of Canoo Ordinary Shares subject to unexpired, issued and outstanding
Canoo Options, (B) Canoo Restricted Shares, (C) the number of Canoo Ordinary Shares issuable
upon exercising the Canoo ordinary share purchase warrant, (D) the number of Canoo Ordinary
Shares issuable upon the conversion of Canoo Preference Shares as described above and (E) the
number of Canoo Ordinary Shares subject to unexpired, issued and outstanding Canoo RSUs.

Earnout Shares

Up to 15 million Earnout Shares will be payable to the holders of (i) Canoo Ordinary Shares, including
each Canoo Restricted Share and the Canoo Ordinary Shares resulting from the conversion of Canoo
Preference Shares described above, (ii) restricted stock units to acquire Canoo Ordinary Shares, (iii) options to
purchase Canoo Ordinary Shares, and (iv) the Canoo ordinary share purchase warrant, in each case in the
amounts and upon the satisfaction of the applicable share price thresholds set forth below:

Upon the occurrence of the $18 Share Price Milestone (as defined below), a number of shares of
HCAC Class A Common Stock equal to (i) the percentage allocation of the closing number of
HCAC Class A Common Stock issued to such holder multiplied by (ii) 5,000,000;

Upon the occurrence of the $25 Share Price Milestone (as defined below), a number of shares of
HCAC Class A Common Stock equal to (i) the percentage allocation of the closing number of
HCAC Class A Common Stock issued to such holder multiplied by (ii) 5,000,000; and

Upon the occurrence of the $30 Share Price Milestone (as defined below), a number of shares of
HCAC Class A Common Stock equal to (i) the percentage allocation of the closing number of
HCAC Class A Common Stock issued to such holder multiplied by (ii) 5,000,000.
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The Earnout Shares may also be payable upon certain change of control or liquidation events.

Representations, Warranties and Covenants

The Merger Agreement contains customary representations, warranties and covenants by Canoo,
Hennessy Capital, First Merger Sub and Second Merger Sub. The Merger Agreement includes a mutual
exclusivity provision between (a) Canoo and (b) Hennessy Capital, First Merger Sub and Second Merger Sub.

Conditions to the Closing

The consummation of the Business Combination contemplated by the Merger Agreement is subject to
certain conditions, among others: (i) approval by Hennessy Capital’s stockholders and by Canoo’s
shareholders, (ii) Hennessy Capital having at least $5,000,001 of net tangible assets as of the effective time of
the consummation of the Business Combination, (iii) the expiration or termination of the waiting period under
the HSR Act (we received notice of early termination of the waiting period under the HSR Act on September 9,
2020), (iv) the listing of the shares of HCAC Class A Common Stock to be issued in connection with the
closing of the transactions contemplated by the Merger Agreement on the Nasdaq and the effectiveness of the
registration statement of which this proxy statement/prospectus forms a part, (v) the satisfaction of a minimum
cash condition of $200 million for Hennessy Capital and (vi) the effectiveness or execution, as applicable, of
the agreements relating to the Business Combination contemplated by the Merger Agreement.

Termination Rights

The Merger Agreement may be terminated under certain customary and limited circumstances prior to
the consummation of the Business Combination, including (i) by mutual written consent of the parties, (ii) by
either Hennessy Capital or Canoo if (a) the consummation of the Business Combination has not occurred on or
prior to April 30, 2021 (the “Outside Date”), (b) a final and nonappealable order has been issued or
governmental action permanently restrains, enjoins or otherwise prohibits the Business Combination or
(c) Hennessy Capital’s stockholder approval is not obtained, (iii) by Canoo upon a breach by Hennessy Capital,
the First Merger Sub or the Second Merger Sub if such breach gives rise to a failure of a closing condition and
cannot or has not been cured within the earlier of 30 days’ notice by Canoo or the Outside Date and (iv) by
Hennessy Capital (a) upon a breach by Canoo if such breach gives rise to a failure of a closing condition and
cannot or has not been cured within the earlier of 30 days’ notice by Hennessy Capital or the Outside Date, or
(b) Canoo fails to deliver the Canoo Shareholder Approval within 10 days after the registration statement of
which this proxy statement/prospectus forms a part becomes effective.

Ownership of New Canoo After the Closing

It is anticipated that, upon the completion of the Business Combination, the ownership of New Canoo will
be as follows:

. current Canoo equity holders will own 175,000,000 shares of New Canoo Common Stock
(excluding any PIPE Shares), representing approximately 71.5% of the total shares outstanding;

. the PIPE Investors will own 32,325,000 shares of New Canoo Common Stock, representing
approximately 13.2% of the total shares outstanding; and

. the current Hennessy Capital stockholders will own 37,307,189 shares of New Canoo Common
Stock (excluding any PIPE Shares), representing approximately 15.3% of the total shares
outstanding.

The numbers of shares and percentage interests set forth above are based on a number of assumptions,
including that (i) none of the Public Stockholders exercise their redemption rights, (ii) there are no other equity
issuances by New Canoo, (iii) the vesting of all shares of New Canoo Common Stock received in respect of the
Canoo Restricted Shares, (iv) the vesting and exercise of all Converted Options for shares of New Canoo
Common Stock and (v) the vesting of all Converted RSU Awards and the issuance of shares of New Canoo
Common Stock in respect thereof. If the actual facts differ from our assumptions, the numbers of shares and
percentage interests set forth above will be different. In addition, the numbers of shares and percentage
interests set forth above do not take into account (i) potential future exercises of HCAC Warrants and (ii) the
Earnout Shares.
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For more information, see the section entitled “The Business Combination — Ownership of New Canoo
After the Closing.”

Other Agreements Related to the Merger Agreement

Shareholder Support Agreements

Shortly following the execution of the Merger Agreement, the shareholders of Canoo holding at least two
thirds (2/3) of the Canoo Shares as of the date of the Merger Agreement executed and delivered to Hennessy
Capital support agreements, pursuant to which, among other things, such persons have agreed (a) to support the
adoption of the Merger Agreement and the approval of the Business Combination contemplated by the Merger
Agreement, subject to certain customary conditions, and (b) not to transfer any of their subject shares (or enter
into any arrangement with respect thereto), subject to certain customary conditions. As of October 27, 2020, the
Canoo shareholders who had previously entered into Shareholder Support Agreements collectively held
approximately 74.3% of the outstanding shares of Canoo Capital Stock.

For more information about the Shareholder Support Agreements, see the section entitled “Certain
Agreements Related to the Business Combination — Shareholder Support Agreements.”

Voting and Support Agreement

Shortly following the execution of the Merger Agreement, the Sponsor and certain stockholders of
Hennessy Capital, in each case, that hold shares of HCAC Class B Common Stock, executed a voting and
support agreement with Canoo (the “Voting and Support Agreement”), a copy of which is attached to this proxy
statement/prospectus as Annex G, pursuant to which, among other things, such persons have agreed (a) to
support the adoption of the Merger Agreement and the approval of the Business Combination contemplated by
the Merger Agreement, as well as the proposals contained in this proxy statement/prospectus, subject to certain
customary conditions, and (b) not to transfer any of their subject shares (or enter into any arrangement with
respect thereto), subject to certain customary conditions.

PIPE Subscription Agreements

In connection with the execution of the Merger Agreement, Hennessy Capital entered into separate
subscription agreements, effective as of August 17, 2020 (each, a “Subscription Agreement”) with a number of
investors (each a “PIPE Investor”), pursuant to which the PIPE Investors agreed to purchase, and Hennessy
Capital agreed to sell to the PIPE Investors, an aggregate of 32,325,000 shares of HCAC Class A Common
Stock (the “PIPE Shares”), for a purchase price of $10.00 per share and an aggregate purchase price of $323.3
million, in the PIPE Financing. The PIPE Investors include an entity controlled by Daniel J. Hennessy,
Hennessy Capital’s CEO and Chairman of the Board, and a certain fund under common control with the
Anchor Investor.

The Subscription Agreements are all substantially similar to the Form of Subscription Agreement
attached to this proxy statement/prospectus as Annex H. The closing of the sale of the PIPE Shares (the “PIPE
Closing”) pursuant to the Subscription Agreements is expected to occur immediately prior to the Closing and is
contingent upon, among other customary closing conditions, the satisfaction or waiver of all conditions
precedent to the Closing.

Pursuant to the Subscription Agreements, Hennessy Capital agreed that, within 15 business days after the
Closing, New Canoo will file with the SEC a registration statement registering the resale of the PIPE Shares
and use its reasonable best efforts to have it declared effective by the SEC as soon as reasonably practicable
after the filing thereof. For up to two years, New Canoo must use reasonable efforts to keep such shelf
registration statement effective and file all reports, and provide all customary and reasonable cooperation,
necessary to enable the PIPE Investors to resell the PIPE Shares pursuant to such shelf registration statement or
Rule 144.

Additionally, upon the occurrence of certain specified events of default, including the failure to file or
maintain the effectiveness of the resale registration statement for the PIPE Shares, New Canoo has agreed to
pay to each Subscriber, on each date of such event of default and monthly until such event of default is cured,
an amount equal to 0.5% of the aggregate purchase price paid by such Subscriber pursuant to a Subscription
Agreement, subject to a cap of 5.0% of the aggregate purchase price paid by such Subscriber pursuant to a
Subscription Agreement.
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For more information about the Subscription Agreements, see the section entitled “Certain Agreements
Related to the Business Combination — PIPE Subscription Agreements.”

Sponsor Warrant Exchange and Share Cancellation Agr t

In connection with the execution of the Merger Agreement, on August 17, 2020, Hennessy Capital
entered into a Warrant Exchange and Share Cancellation Agreement with the Sponsor (the “Sponsor Warrant
Exchange and Share Cancellation Agreement”), which provides that concurrent with, and contingent upon, the
consummation of the First Merger, (i) the Sponsor will exchange (the “Sponsor Warrant Exchange”)
11,739,394 outstanding Private Placement Warrants for 2,347,879 newly issued shares of HCAC Class B
Common Stock (the “New Sponsor Shares”), (ii) the Sponsor will forfeit 2,347,879 shares of HCAC Class B
Common Stock to Hennessy Capital for no consideration, and (iii) if at the Closing the sum of (A)(1) the
amount of cash available in the Trust Account, less (2) all amounts to be paid by Hennessy Capital pursuant to
the exercise of Redemption Rights, plus (B) the amount of gross proceeds received by Hennessy Capital from
the PIPE Financing (without, for the avoidance of doubt, taking into account any transaction fees, costs and
expenses paid or required to be paid in connection with the Business Combination and the PIPE Financing) is
less than $350 million, then 500,000 shares of HCAC Class B Common Stock held by the Sponsor (which
shares will automatically convert into shares of HCAC Class A Common Stock at the Effective Time) (the
“Vesting Shares”) will become unvested and subject to certain vesting conditions. The Vesting Shares will vest
upon the occurrence of the $18 Share Price Milestone, subject to equitable adjustment by the HCAC Board, on
or before the second anniversary of the Closing.

For more information about the Registration Rights Agreement, see the section entitled “Certain
Agreements Related to the Business Combination — Sponsor Warrant Exchange and Share Cancellation
Agreement.”

Amended and Restated Registration Rights Agreement

In connection with the Closing, that certain Registration Rights Agreement, dated February 28, 2019, will
be amended and restated, and New Canoo, the Founders, the Anchor Investor (the Founders and Anchor
Investor together, the “Existing Holders”), and certain persons and entities receiving HCAC Class A Common
Stock pursuant to the Mergers (the “New Holders” and, collectively with the Existing Holders, the “Holders”)
will enter into the Amended and Restated Registration Rights Agreement, the form of which is attached to this
proxy statement/prospectus as Annex J (the “A&R Registration Rights Agreement”), at the Closing, pursuant to
which the Holders of Registrable Securities (as defined in the A&R Registration Rights Agreement), subject to
certain conditions, will be entitled to registration rights. Pursuant to the A&R Registration Rights Agreement,
New Canoo will agree that, within 15 business days after the Closing, New Canoo will file with the SEC (at its
sole cost and expense) a registration statement registering the resale of the Registrable Securities (the “Resale
Registration Statement”), and New Canoo will use its reasonable best efforts to have the Resale Registration
Statement declared effective by the SEC as soon as reasonably practicable after the filing thereof. Holders will
be granted demand underwritten offering registration rights and piggyback registration rights, subject to certain
requirements and customary conditions.

The A&R Registration Rights Agreement further provides that the Existing Holders will be subject to
transfer restrictions on certain of their securities for up to one year after the Closing, subject to certain
exceptions. The A&R Registration Rights Agreement does not provide for the payment of any cash penalties by
New Canoo if it fails to satisfy any of its obligations under the A&R Registration Rights Agreement.

For more information about the A&R Registration Rights Agreement, see the section entitled “Certain
Agreements Related to the Business Combination — Amended and Restated Registration Rights Agreement.”

Lock-Up Agreements

In connection with the Closing, certain existing Canoo shareholders, including all Canoo officers,
directors, holders of 3% or more of the outstanding Canoo Shares prior to the Closing and their respective
affiliates, which group in the aggregate holds 116,208,232 shares, or 85.2% of the outstanding Canoo Shares
prior to the Closing, will agree, subject to certain customary exceptions, not to (a) sell, offer to sell, contract or
agree to sell, hypothecate, pledge, grant any option to purchase or otherwise dispose of or agree to dispose of,
directly or indirectly, or establish or increase a put equivalent position or liquidate or decrease a call equivalent
position within the meaning of Section 16 of the Exchange Act and the rules and regulations of the SEC
promulgated thereunder, any shares of New Canoo Common Stock held by them immediately after the Closing,
any shares of New Canoo Common Stock issuable
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upon the exercise of options to purchase shares of New Canoo Common Stock held by them immediately after
the Closing, or any securities convertible into or exercisable or exchangeable for New Canoo Common Stock
held by them immediately after the Closing, (b) enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of any of such shares of New
Canoo Common Stock or securities convertible into or exercisable or exchangeable for New Canoo Common
Stock, whether any such transaction is to be settled by delivery of such securities, in cash or otherwise or
(c) publicly announce any intention to effect any transaction specified in clause (a) or (b) until 180 days after
the Closing.

Board of New Canoo following the Business Combination

Upon the Closing, we anticipate that the New Canoo Board will consist of seven members, reclassified
into three separate classes, with each class serving a three-year term; except with respect to the election of
directors at the special meeting pursuant to Proposal No. 6 — The Election of Directors Proposal, the Class I
directors will be elected to an initial one-year term (and three-year terms subsequently), the Class II directors
will be elected to an initial two-year term (and three-year terms subsequently) and the Class III directors will be
elected to an initial three-year term (and three-year terms subsequently). All of our existing directors of
Hennessy Capital, except for Greg Ethridge, our President, Chief Operating Officer and director, have informed
us that they will resign from our board of directors upon Closing.

Our board of directors has nominated the following individuals for election at our special meeting
pursuant to Proposal No. 6 — The Election of Directors Proposal:

. Class I Directors: and ;
. Class II Directors: and ;and
. Class III Directors: N and

For additional details, see the sections of this proxy statement/prospectus entitled “Proposal No. 6 — The
Election of Directors Proposal” and “Management After the Business Combination.”

Accounting Treatment of the Business Combination

The Business Combination will be accounted for as a reverse recapitalization in accordance with GAAP.
Under this method of accounting, Hennessy Capital will be treated as the acquired company and Canoo will be
treated as the acquirer for financial statement reporting purposes.

For more information, see the section entitled “The Business Combination — Accounting Treatment of
the Business Combination.”

Appraisal or Dissenter’s Rights

No appraisal or dissenter’s rights are available to holders of shares of HCAC Common Stock or HCAC
Warrants in connection with the Business Combination.

Hennessy Capital Proposals for Stockholder Approval

At the special meeting, the Hennessy Capital’s stockholders will be asked to separately approve the
following proposals:

. The Business Combination Proposal — a proposal to approve the adoption of the Merger Agreement
and the Business Combination.

. The Charter Proposals — four proposals to amend Hennessy Capital’s Existing Charter:

. Proposal No. 2 — to increase the authorized shares of our common stock to 500,000,000
shares and authorized shares of preferred stock to 10,000,000;

. Proposal No. 3 — to require an affirmative vote of 66 2/3% of the outstanding shares of
Company common stock to alter, amend, or repeal the proposed bylaws of Hennessy Capital;
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. Proposal No. 4 — to require an affirmative vote of 66 2/3% of the outstanding shares of
Company common stock to alter, amend, or repeal Articles V, VI, VII and VIII of the
Proposed Charter; and

. Proposal No. 5 — to approve and adopt the Proposed Charter that includes the approval of
Proposal 2; Proposal 3 and Proposal 4 and provides for certain additional changes, including
changing Hennessy Capital’s name from “Hennessy Capital Acquisition Corp. IV” to “Canoo
Inc.,” which our board of directors believes are necessary to adequately address the needs of
New Canoo following the Closing.

. The Election of Directors Proposal — a proposal to elect the directors comprising the board of
directors of New Canoo.

. The Stock Incentive Plan Proposal — a proposal to approve and adopt the equity incentive award
plan established to be effective after the Closing.

. The Employee Stock Purchase Plan Proposal — a proposal to approve and adopt the employee stock
purchase plan established to be effective after the Closing.

. The Nasdaq Proposal — a proposal to approve, for purposes of complying with the applicable listing
rules of the Nasdaq Stock Market, the issuance of shares of HCAC Class A Common Stock to the
Canoo equity holders in the Mergers pursuant to the Merger Agreement and to the investors in the
private offering of securities to certain investors in connection with the Business Combination.

. The Adjournment Proposal — a proposal to approve a proposal to adjourn the special meeting to a
later date or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the
tabulated vote at the time of the special meeting, there are not sufficient votes to approve one or
more proposals presented to stockholders for vote.

For more information about these proposals, see the sections of this proxy statement/prospectus entitled
“Proposal No. 1 — The Business Combination Proposal,” “Proposals Nos. 2-5 — The Charter Proposals,”
“Proposal No. 6 — The Election of Directors Proposal,” “Proposal No. 7 — The Stock Incentive Plan
Proposal,” “Proposal No. 8 — The Employee Stock Purchase Plan Proposal,” “Proposal No. 9 — The Nasdaq
Proposal” and “Proposal No. 10 — The Adjournment Proposal.”

Date, Time and Place of Special Meeting

The special meeting will be held on , 2020, at 10:00 a.m., Eastern time, conducted via live webcast
at the following address: https://www.cstproxy.com/hennessycapiv/sm2020. You will need the 12-digit meeting
control number that is printed on your proxy card to enter the special meeting. Hennessy Capital recommends
that you log in at least 15 minutes before the special meeting to ensure you are logged in when the special
meeting starts. Please note that you will not be able to attend the special meeting in person.

Record Date and Voting

Hennessy Capital’s stockholders will be entitled to vote or direct votes to be cast at the special meeting of
stockholders if they owned shares of HCAC Class A Common Stock or HCAC Class B Common Stock at the
close of business on October 27, 2020, which is the record date for the special meeting of stockholders.
Hennessy Capital’s stockholders are entitled to one vote for each share of HCAC Class A Common Stock or
HCAC Class B Common Stock that they owned as of the close of business on the record date. If Hennessy
Capital’s stockholders’ shares are held in “street name” or are in a margin or similar account, such stockholder
should contact their broker, bank or other nominee to ensure that votes related to the shares beneficially own by
such stockholder are properly counted. On the record date, there were 29,803,439 shares of HCAC Class A
Common Stock outstanding and 7,503,750 shares of HCAC Class B Common Stock outstanding, of which
6,631,820 shares of HCAC Class B Common Stock are held by the Founders.

The Founders have agreed to vote all of their shares of HCAC Class B Common Stock and any Public
Shares acquired by them in favor of the Business Combination Proposal. Hennessy Capital’s issued and
outstanding HCAC Warrants do not have voting rights at the special meeting of stockholders.
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Quorum and Vote Required for the Hennessy Capital Proposals

A quorum will be present at the special meeting if a majority of the HCAC Common Stock outstanding
and entitled to vote at the special meeting is represented in person or by proxy.

The approval of the Charter Proposals requires the affirmative vote (in person or by proxy) of the holders
of a majority of all then outstanding shares of HCAC Common Stock entitled to vote thereon at the special
meeting.

The approval of the Business Combination Proposal, Stock Incentive Plan Proposal, Employee Stock
Purchase Plan Proposal, Nasdaq Proposal and Adjournment Proposal require the affirmative vote (in person or
by proxy) of the holders of a majority of the shares of HCAC Common Stock that are voted at the special
meeting of stockholders.

The approval of the election of each director nominee pursuant to the Election of Directors Proposal
requires the affirmative vote of the holders of a plurality of the outstanding shares of HCAC Common Stock
entitled to vote and actually cast thereon at the special meeting.

For more information about these proposals, see the sections of this proxy statement/prospectus entitled
“Quorum and Vote Required for the Hennessy Capital Proposals.”

Recommendation to Hennessy Capital Stockholders

Our board of directors believes that each of the Business Combination Proposal, the Charter Proposals,
the Election of Directors Proposal, the Stock Incentive Plan Proposal, the Employee Stock Purchase Plan
Proposal, the Nasdaq Proposal and the Adjournment Proposal to be presented at the special meeting is in the
best interests of Hennessy Capital and our stockholders and unanimously recommends that its stockholders
vote “FOR” each of these proposals and “FOR” each of the director nominees.

Hennessy Capital Board of Directors’ Reasons for the Approval of the Business Combination

After careful consideration, the Hennessy Capital board of directors recommends that its stockholders
vote “FOR” the approval of the Business Combination Proposal. The factors considered by the Hennessy
Capital board of directors include, but were not limited to, the following:

. Favorable Opportunities for Revenue and Earnings Growth Due to Secular Growth Trends in the EV
Industry and Canoo's Unique Multi-Pronged Go-to-Market Strategy. ~ EV sales are projected to
experience significant growth increasing by a projected 30x between 2020 and 2040. Canoo has
established a multi-faceted go-to-market strategy targeting both business-to-consumer (“B2C”) and
business-to-business (“B2B”) opportunities enabled by its versatile skateboard platform,
substantially expanding its total addressable markets and providing the upside of multiple growth
opportunities while diversifying its business and limiting risk exposure to any single source of

revenue.
. Compelling Financial Model with Long-Term Attractive Margin and Cash Flow Generation
Potential. Canoo’s subscription-based consumer model can elongate the revenue generation

horizon of a single vehicle over 12 years, resulting in a compelling return on equity, recurring and
consistent cash flow and an estimated margin of approximately four times that of a one-time sale. As
a result, Canoo’s projected operating profit margin of ~20% compares favorably to the traditional
automotive OEM business model with margins closer to 5% or 10% historically.

. Established Track Record and Potential for Near-Term Commercial Success. The Canoo
management team has rapidly delivered exceptional and tangible development progress and has
achieved major commercial milestones since commencing operations in 2018. After performing
meaningful reviews of approximately 15 different companies in the EV and advanced mobility
sector, Hennessy Capital’s management team views Canoo as the best-positioned for near-term
commercial success in light of its tangible accomplishments and proprietary technologies.
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. Capital Light, Flexible and Cost Effective Manufacturing Strategy. ~Canoo plans to utilize an asset
light, low-cost, flexible manufacturing strategy by outsourcing its vehicle production operations to a
world-class vehicle contract manufacturing partner, enabling Canoo to avoid funding certain
significant capital investments and to minimize the fixed costs and overhead that would be required
for Canoo to own and operate its own manufacturing facility.

. Fully Funded Through Start of Production. The Business Combination is expected to fully fund
the equity financing requirements for Canoo’s Lifestyle Vehicle through the start of production,
which minimizes future equity financing risks.

. Strong Competitive Position from Canoos Proprietary Technology and Design. Canoo’s
proprietary electric skateboard, featuring several differentiated technologies developed in-house,
serves as the core foundation across all of Canoo’s vehicles and uniquely positions Canoo to achieve
its multi-faceted go-to-market strategy targeting both B2C and B2B opportunities and provides
Canoo significant competitive advantages.

. Strong, Experienced Management Team. Canoo’s senior management is highly experienced with a
successful and proven track record in designing, engineering and launching vehicle and technology
products at scale. For additional information regarding Canoo’s executive officers, see the section
entitled “Management After the Business Combination — Executive Officers.”

. Strong Investor Interest.  Existing Canoo shareholders remain fully invested in the commercial
success of New Canoo, as demonstrated by their receipt of all-stock merger consideration in the
Mergers, over $450 million of investment in Canoo prior to the execution of the Merger Agreement
and meaningful participation in the PIPE Financing by existing Canoo shareholders. The
oversubscription, and subsequent upsizing, of the PIPE Financing, confirmed strong, broad investor
interest in the PIPE Financing opportunity.

. Attractive Market Valuation.  The HCAC Board looked at valuation based on a discounted future
enterprise value methodology, which results in a favorable comparison to Canoo’s $1.8 billion
enterprise value implied by the transaction, even when applying a conservative discount rate
assumption.

For a description of our board of directors reasons for the approval of the Business Combination, see the
section of this proxy statement/prospectus entitled “The Business Combination — Hennessy Capitals Board of
Directors’ Reasons for the Approval of the Business Combination.”

Interests of Hennessy Capital Directors and Officers in the Business Combination

When considering our board of director’s recommendation that Hennessy Capital’s stockholders vote in
favor of the approval of the Business Combination Proposal and the other proposals presented for stockholder
approval in this proxy statement/prospectus, Hennessy Capital’s stockholders should be aware that certain of
Hennessy Capital’s Sponsor, executive officers and directors have interests in the Business Combination that
may be different from, or in addition to, the interests of Hennessy Capital’s stockholders. These interests
include:

. the beneficial ownership of the Sponsor and certain of Hennessy Capital’s board of directors and
officers of an aggregate of 6,631,820 shares of HCAC Class B Common Stock, which were acquired
for an aggregate purchase price of $25,000 prior to the IPO, and 11,739,394 Private Placement
Warrants, which were acquired for an aggregate purchase price of $11,739,394 simultaneously with
the consummation of the IPO, which shares and warrants would become worthless if Hennessy
Capital does not complete a business combination within the applicable time period, as the Founders
have waived any redemption right with respect to these shares. Such shares and warrants have an
aggregate market value of approximately $68.4 million and $16.7 million, respectively, based on the
closing price of HCAC Class A Common Stock of $10.31 and Public Warrants of $1.42 on Nasdaq
on October 27, 2020, the record date for the special meeting of stockholders. Each of our officers
and directors is a member of the Sponsor. Hennessy Capital LLC is the managing member of the
Sponsor and has voting and investment discretion with respect to the common stock held by the
Sponsor. Daniel J. Hennessy is the manager of Hennessy Capital LLC;

26




Table of Contents

. as compensation for his services rendered to Hennessy Capital prior to the Business Combination,
Mr. Ethridge, Hennessy Capital’s President and Chief Operating Officer, will receive a $500,000
cash payment upon the successful completion of its initial business combination;

. the anticipated continuation of Greg Ethridge, Hennessy Capital’s President, Chief Operating Officer
and director, as a director of New Canoo;

. Hennessy Capital SPV II LLC, an entity controlled by Daniel J. Hennessy, has entered into a
Subscription Agreement as part of the PIPE Financing for the purchase of 500,000 PIPE Shares for
an aggregate purchase price of $5.0 million;

. the continued indemnification of current directors and officers of Hennessy Capital and the
continuation of directors’ and officers’ liability insurance after the Business Combination;

. the fact that our Sponsor, officers and directors will be reimbursed for outof-pocket expenses
incurred in connection with activities on our behalf, such as identifying potential target businesses
and performing due diligence on suitable business combinations; and

. the fact that our Sponsor, officers and directors will lose their entire investment in us if an initial
business combination is not completed.

These interests may influence Hennessy Capital’s directors in making their recommendation that you
vote in favor of the Business Combination Proposal and the transactions contemplated thereby. These interests
were considered by the HCAC Board when it approved the Business Combination.

Redemption Rights

Pursuant to our Existing Charter, holders of Public Shares may elect to have their Public Shares
redeemed for cash at the applicable redemption price per share calculated in accordance with our Existing
Charter. For illustrative purposes, based on funds in the Trust Account of approximately $306.6 million on
October 27, 2020, the estimated per share redemption price would have been approximately $10.29. If a Public
Stockholder exercises its redemption rights, then such Public Stockholder will be exchanging its shares of our
HCAC Class A Common Stock for cash and will no longer own shares of Hennessy Capital. Such a holder will
be entitled to receive cash for its Public Shares only if it properly demands redemption and delivers its shares
(either physically or electronically) to our transfer agent in accordance with the procedures described herein.
Each redemption of Public Shares by our Public Stockholders will decrease the amount in our Trust Account,
which holds approximately $306.6 million on October 27, 2020 (net of taxes payable). See the section entitled
“Special Meeting in Lieu of 2020 Annual Meeting of Hennessy Capital Stockholders — Redemption Rights’ for
the procedures to be followed if you wish to redeem your shares for cash.
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Summary Risk Factors

In evaluating the proposals set forth in this proxy statement, you should carefully read this proxy
statement, including the annexes, and especially consider the risks discussed in the section entitled “Risk
Factors.” The following is a list of some of these risks:

Risks Related to Canoo’s Business and Industry

Canoo is an early stage company with a history of losses, and expects to incur significant expenses
and continuing losses for the foreseeable future.

Canoo may be unable to adequately control the costs associated with its operations.

Canoo has yet to achieve positive operating cash flow and, given its projected funding needs, its
ability to generate positive cash flow is uncertain.

Canoo’s financial results may vary significantly from period to period due to fluctuations in its
operating costs and other factors.

Canoo’s operating and financial results forecast relies in large part upon assumptions and analyses
developed by Canoo. If these assumptions or analyses prove to be incorrect, Canoo’s actual
operating results may be materially different from its forecasted results.

Canoo’s business plans require a significant amount of capital. In addition, its future capital needs
may require Canoo to sell additional equity or debt securities that may dilute its stockholders or
introduce covenants that may restrict its operations or its ability to pay dividends.

Canoo’s limited operating history makes evaluating its business and future prospects difficult and
may increase the risk of your investment.

Canoo identified material weaknesses in its internal control over financial reporting. If Canoo is
unable to remediate these material weaknesses, or if it identifies additional material weaknesses in
the future or otherwise fails to maintain an effective system of internal controls, it may not be able
to accurately or timely report its financial condition or results of operations, which may adversely
affect Canoo’s business and stock price.

For the year ended December31, 2019, Canoo’s independent registered public accounting firm has
included an explanatory paragraph relating to Canoo’s ability to continue as a going concern in its
report on Canoo’s audited financial statements included in this proxy statement/prospectus.

Canoo’s 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.

Canoo has no experience to date in high volume manufacture of its EVs.

Canoo 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.

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

Increases in costs, disruption of supply or shortage of materials, in particular for lithiunrion battery
cells, could harm Canoo’s business.

Canoo’s consumer subscription model is different from the predominant current distribution model
for automobile manufacturers, which makes evaluating its business, operating results and future
prospects difficult. In addition, a subscription model has never been tested with a consumer vehicle
directly from an OEM and is a novel approach to car offerings. This model may never achieve the
level of market acceptance necessary to achieve profitability.

The automotive market is highly competitive, and Canoo may not be successful in competing in this
industry.
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Risks Related to Hennessy Capital and the Business Combination

Following the consummation of the Business Combination, Hennessy Capital’s only significant asset
will be ownership of 100% of the Surviving Entity’s membership interests, and Hennessy Capital
does not currently intend to pay dividends on its common stock and, consequently, your ability to
achieve a return on your investment will depend on appreciation in the price of Hennessy Capital’s
common stock.

There can be no assurance that New Canoo Common Stock will be approved for listing on Nasdaq
or that New Canoo will be able to comply with the continued listing standards of Nasdaq.

Subsequent to the consummation of the Business Combination, New Canoo may be required to take
write-downs or write-offs, or New Canoo may be subject to restructuring, impairment or other
charges that could have a significant negative effect on New Canoo’s financial condition, results of
operations and the price of HCAC Class A Common Stock, which could cause you to lose some or
all of your investment.

If the Business Combination’s benefits do not meet the expectations of investors or securities
analysts, the market price of Hennessy Capital’s securities or, following the Closing, New Canoo’s
securities, may decline. A market for Hennessy Capital’s securities may not continue, which would
adversely affect the liquidity and price of its securities.

Following the consummation of the Business Combination, New Canoo will incur significant
increased expenses and administrative burdens as a public company, which could have an adverse
effect on its business, financial condition and results of operations.

New Canoo’s failure to timely and effectively implement controls and procedures required by
Section 404(a) of the Sarbanes-Oxley Act that will be applicable to it after the Business
Combination is consummated could have a material adverse effect on its business.

The unaudited pro forma financial information included herein may not be indicative of what New
Canoo’s actual financial position or results of operations would have been.

Hennessy Capital’s Sponsor, officers, and directors have agreed to vote in favor of the Business
Combination, regardless of how the Public Stockholders vote.

Hennessy Capital may not be able to consummate an initial business combination within the
required time period, in which case it would cease all operations except for the purpose of winding
up and it would redeem the Public Shares and liquidate, in which case the Public Stockholders may
only receive $10.10 per share, or less than such amount in certain circumstances, and the Public
Warrants will expire worthless.

Hennessy Capital’s Sponsor, directors, officers, advisors and their affiliates may elect to purchase
shares or warrants from Public Stockholders, which may influence the vote on the Business
Combination and reduce the public “float” of HCAC Class A Common Stock.

If a stockholder fails to receive notice of Hennessy Capital’s offer to redeem the Public Shares in
connection with the Business Combination, or fails to comply with the procedures for tendering its
shares, such shares may not be redeemed.

Warrants will become exercisable for Hennessy Capital’s common stock, which would increase the
number of shares eligible for future resale in the public market and result in dilution to Hennessy
Capital’s stockholders.

Hennessy Capital’s Public Stockholders will experience immediate dilution due to the issuance of
shares of HCAC Class Common Stock to Canoo equity holders in the Business Combination and
may experience additional dilution as a consequence of certain transactions, including the issuance
of shares of HCAC common stock in the PIPE Financing. Having a minority share position may
reduce the influence that Hennessy Capital’s current stockholders have on the management of
Canoo.

Neither Hennessy Capital nor its stockholders will have the protection of any indemnification,
escrow, price adjustment or other provisions that allow for a post-closing adjustment to be made to
the total merger consideration in the event that any of the representations and warranties made by
Canoo in the Merger Agreement ultimately proves to be inaccurate or incorrect.

Hennessy Capital’s Sponsor, officers and directors have potential conflicts of interest in
recommending that stockholders vote in favor of approval of the Business Combination Proposal
and approval of the other proposals described in this proxy statement/prospectus.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF CANOO

The following tables set forth selected historical consolidated financial information of Canoo for the
periods presented. The consolidated statement of operations information for the years ended December 31, 2019
and 2018 and the other financial information as of December 31, 2019 have been derived from Canoo’s audited
consolidated financial statements included elsewhere in this proxy statement/prospectus. The condensed
consolidated statements of operations information for the nine months ended September 30, 2020 and 2019 and
the other financial information as of September 30, 2020 have been derived from Canoo’s unaudited condensed
consolidated financial statements and related notes included elsewhere in this proxy statement/prospectus. The
unaudited condensed consolidated financial statements of Canoo have been prepared on the same basis as the
audited consolidated financial statements of Canoo. In the opinion of Canoo’s management, the unaudited
condensed consolidated interim financial information reflects all adjustments, consisting only of normal
recurring adjustments, necessary for a fair statement of the financial information in those statements.

The historical results presented below are not necessarily indicative of the results to be expected for any
future period. You should read carefully the following selected information in conjunction with “Canoo’s
Management'’s Discussion and Analysis of Financial Condition and Results of Operations” and Canoo’s
historical consolidated financial statements and the related notes related thereto, included elsewhere in this
proxy statement/prospectus.

Nine Months Ended Year Ended
September 30, December 31,
2020 2019 2019 2018
(in thousands, except per share data) (unaudited)

Statements of Operations Data:
Revenues $ 2550 $ — 3 — 3 —

Operating expenses
Cost of revenue, excluding depreciation and

amortization 670 — — —
Sales and marketing 2,888 6,529 8,103 3,835
Research and development 52,858 108,817 137,378 47,585
General and administrative 13,009 17,898 23,450 23,599
Depreciation and amortization 5,179 3,094 4,729 1,088
Total operating expenses 74,604 136,338 173,660 76,107

Loss from operations (72,054) (136,338) (173,660) (76,107)

Other expense

Interest expense 10,465 3,351 9,522 268

Gain on extinguishment of debt (5,045) — — —

Other expense, net 47 5 (822) (167)
Net loss $ (77,521) $(139,694) $(182,360) $ (76,208)

Cumulative redeemable convertible preference

share dividends 16,245 9,863 13,896 285
Deemed dividend related to the exchange of
redeemable convertible preference shares 90,495 = — —

Net loss attributable to ordinary shareholders $(184,261) $(149,557) $(196,256) $ (76,493)

Per Share Data:

Net loss per share, basic and diluted $ (23.04) $ (36.51) $ (4246) $ (2.54)
Weighted-average shares outstanding, basic
and diluted 7,998 4,096 4,622 30,082
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As of As of
September 30, December 31,
2020 2019
(in thousands) (unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 148836 $ 29,007
Working capital® $ 139,185 $ 20,867
Total assets $ 197,617 $ 72,080
Total liabilities $ 35431 $ 127,948
Total shareholders’ deficit $ (378,064) $ (255,868)

(1)  Canoo defines working capital as total current assets minus total current liabilities.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF HENNESSY CAPITAL

The following table sets forth selected historical financial information derived from Hennessy Capital’s
unaudited condensed consolidated financial statements as of September 30, 2020 and for the nine months then
ended, and for the nine months ended September 30, 2019 with respect to the statement of operations, and the
audited financial statements as of December 31, 2019 and for the year ended December31, 2019, and as of
December 31, 2018 and for the period August 6, 2018 (date of inception) to December31, 2018, each of which
is included elsewhere in this proxy statement/prospectus. Such unaudited interim financial information has
been prepared on a basis consistent with Hennessy Capital’s audited financial statements and should be read in
conjunction with the interim unaudited condensed financial statements and audited financial statements and
related notes included elsewhere in this proxy statement/prospectus.

The historical results presented below are not necessarily indicative of the results to be expected for any
future period. You should read carefully the following selected information in conjunction with “Hennessy
Capital’s Managements Discussion and Analysis of Financial Condition and Results of Operations ” and
Hennessy Capital’s historical financial statements and the notes related thereto, included elsewhere in this
proxy statement/prospectus.

For the Period
August 6,
2018
Nine Months  Nine Months (Date of
Ended Ended Year Ended Inception) to
September 30, September 30, December 31, December 31,
2020 2019 2019 2018
(in thousands, except share and per share data) (unaudited)
Statements of Operations Data:
Operating expenses
General and administrative expenses $ 3,680 $ 2,803 $ 3253 $ 3
Loss from operations $ (3,860) $ (2,303) $ (3,253) $ 3)
Other income
Interest income $ 1,906 $ 4,130 $ 5523 $ —
Income (loss) before provisions for income
tax $ (1,774) $ 1,327 $ 2270 $ A3)
Provision for income tax $ 369 $ 835 § 1,110 $ —
Net income (loss) $ 2,143) $ 492 % 1,160 $ 3)
Two Class Method for Per Share Information:
Weighted-average Class A common shares
outstanding — basic and diluted 29,987,000 28,803,000 30,015,000 —
Net income per Class A common share —
basic and diluted $ 005 § 011 § 014 § —
Weighted-average Class B common shares
outstanding — basic and diluted 7,503,750 7,503,750 7,503,750 7,503,750
Net loss per Class B common share — basic
and diluted $ 047) $ 036) $ 041) $ (0.00)
As of As of As of
September 30, December 31, December 31,
2020 2019 2018
(in thousands) (unaudited)
Balance Sheets Data:
Cash $ 355 % 1,124 $ 6
Cash and Investments held in Trust Account $ 306,566 $ 307,338 $ .
Total assets $ 306,971 $ 308,512 $ 238
Total liabilities $ 15,239 § 12,460 $ 216
Common stock subject to possible redemption $ 286,732 § 291,052 $ —
Total stockholders’ equity $ 5,000 $ 5,000 $ 22
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial data (the “summary pro
forma data”) gives effect to the Business Combination described in the section entitled “Unaudited Pro Forma
Condensed Combined Financial Information.” Operations prior to the Business Combination will be presented
as those of New Canoo in future reports. The Business Combination will be accounted for as a reverse
recapitalization, with no goodwill or other intangible assets recorded, in accordance with GAAP. Under this
method of accounting, Hennessy Capital will be treated as the “acquired” company for financial reporting
purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of
Canoo issuing stock for the net assets of Hennessy Capital, accompanied by a recapitalization. The summary
unaudited pro forma condensed combined balance sheet data as of September 30, 2020 gives effect to the
Business Combination as if it had occurred on September 30, 2020. The summary unaudited pro forma
condensed combined statement of operations data for the nine months ended September 30, 2020 and for year
ended December 31, 2019 gives pro forma effect to the Business Combination as if it had occurred on January
1, 2019. The net assets of Hennessy will be recognized at historical cost (which is expected to be consistent
with carrying value), with no goodwill or other intangible assets recorded.

The summary unaudited pro forma condensed combined data have been derived from, and should be
read in conjunction with, the unaudited pro forma condensed combined financial information of New Canoo
appearing elsewhere in this proxy statement/prospectus and the accompanying notes in the section entitled
“Unaudited Pro Forma Condensed Combined Financial Information” The unaudited pro forma condensed
combined financial information is based upon, and should be read in conjunction with, the audited historical
financial statements of Hennessy Capital and related notes and audited historical consolidated financial
statements of Canoo and related notes included elsewhere in this proxy statement/prospectus. The summary
unaudited pro forma condensed combined data have been presented for informational purposes only and are not
necessarily indicative of what New Canoo’s financial position or results of operations actually would have been
had the Business Combination been completed as of the dates indicated. In addition, the summary unaudited
pro forma condensed combined data do not purport to project the future financial position or operating results
of New Canoo.

The following table presents summary unaudited pro forma condensed combined data after giving effect
to the Business Combination, assuming two redemption scenarios for HCAC Class A Common Stock as
follows:

. Assuming No Redemption:  This scenario assumes that no shares of HCAC Class A Common
Stock are redeemed; and

. Assuming Maximum Redemption: This scenario assumes that all 29,803,439 shares of HCAC
Class A Common Stock are redeemed for an aggregate payment of approximately $306.6 million
(based on the estimated per share redemption price of approximately $10.29 per share based on the
fair value of marketable securities held in the Trust Account as of September 30, 2020 of
approximately $306.6 million) from the Trust Account.

Pro Forma

Pro Forma Combined
Combined (Assuming
(Assuming No Maximum

Redemption) Redemption)

(in thousands, except share
and per share data)

Summary Unaudited Pro Forma Condensed Combined
Statement of Operations Data
Nine months ended September 30, 2020

Revenue $ 2,550 $ 2,550
Net loss per share — basic and diluted $ 0.26) $ (0.30)
Weighted-average shares outstanding — basic and diluted 244,632,189 214,828,750
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Summary Unaudited Pro Forma Condensed Combined
Balance Sheet Data as of September 30, 2020

Total assets

Total liabilities

Total equity

Summary Unaudited Pro Forma Condensed Combined
Statement of Operations Data

Year Ended December 31, 2019

Revenue

Net loss per share — basic and diluted

Weighted-average shares outstanding — basic and diluted

Pro Forma

Pro Forma Combined
Combined (Assuming
(Assuming No Maximum

Redemption) Redemption)

(in thousands)

$ 786,838 $ 480,272
$ 32,571 § 32,571
$ 754,267 $ 447,701
Pro Forma
Pro Forma Combined
Combined (Assuming
(Assuming No Maximum

Redemption) Redemption)

(in thousands, except share
and per share data)

$ —  $ —
$ 0.72) § (0.82)
244,632,189 214,828,750

34




Table of Contents

UNAUDITED HISTORICAL COMPARATIVE AND PRO FORMA COMBINED PER SHARE DATA
OF HENNESSY CAPITAL AND CANOO

The following table sets forth selected historical comparative share information for Hennessy Capital and
Canoo and unaudited pro forma condensed combined per share information of New Canoo after giving effect
to the Business Combination, assuming two redemption scenarios for HCAC Class A Common Stock as
follows:

. Assuming No Redemption:  This scenario assumes that no shares of HCAC Class A Common
Stock are redeemed; and

. Assuming Maximum Redemption: This scenario assumes that all 29,803,439 shares of HCAC
Class A Common Stock are redeemed for an aggregate payment of approximately $306.6 million
(based on the estimated per share redemption price of approximately $10.29 per share based on the
fair value of marketable securities held in the Trust Account as of September 30, 2020 of
approximately $306.6 million) from the Trust Account.

The pro forma book value information reflects the Business Combination as if it had occurred on
September 30, 2020. The weighted-average shares outstanding and net loss per share information give pro
forma effect to the Business Combination as if it had occurred on January 1, 2019.

This information is only a summary and should be read together with the selected historical financial
information included elsewhere in this proxy statement/prospectus, and the historical financial statements of
Hennessy Capital and Canoo and related notes that are included elsewhere in this proxy statement/prospectus.
The unaudited pro forma combined per share information of Hennessy Capital and Canoo is derived from, and
should be read in conjunction with, the unaudited pro forma condensed combined financial statements and
related notes included elsewhere in this proxy statement/prospectus in the section entitled “Unaudited Pro
Forma Condensed Combined Financial Information.”

The unaudited pro forma combined earnings per share information below does not purport to represent
the earnings per share which would have occurred had the companies been combined during the periods
presented, nor earnings per share for any future date or period. The unaudited pro forma combined book value
per share information below does not purport to represent what the value of Hennessy Capital and Canoo
would have been had the companies been combined during the periods presented.
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Canoo equivalent pro forma
@

Combined Pro Forma per share data
Hennessy (Assuming (Assuming (Assuming (Assuming
Capital Canoo No Maximum No Maximum

(Historical)  (Historical) Redemption) Redemption) Redemption) Redemption)

As of and for the nine
months ended
September 30,
2020®

Book value per share” § 353 8 @727) $ 309 $ 209 $ 382§ 2.58

Weighted-average

Class A common

shares outstanding —

basic and diluted 29,987,000 7,997,527 244,632,189 214,828,750 175,000,000 175,000,000
Net income (loss) per

Class A common

share — basic and

diluted $ 0.05$ (23.04) $ 0.26) $ 0.30) $ 0.839) $ (0.36)

For the Year Ended
December 31,
20199

Weighted-average
Class A common
shares outstanding —
basic and diluted 30,015,000 4,622,051 244,632,189 214,828,750 175,000,000 175,000,000

Net income (loss) per
Class A common
share — basic and
diluted $ 0.14 § (42.46) $ 0.72) $ 082 $ (0.88) $ 1.00

(1)  Book value per share = (Total equity excluding preferred shares and common stock classified as subject to possible
redemption)/Class A common shares outstanding (excluding common stock presented as subject to possible
redemption).

(2)  The equivalent pro forma basic and diluted per share data for Canoo is calculated by multiplying the combined pro
forma per share data by the Exchange Ratio. The weighted-average shares outstanding includes Canoo Preference
Shares, which will be converted into Canoo Ordinary Shares immediately prior to the Closing.

(3)  There were no cash dividends declared in the periods presented.

(4)  Pro forma balance sheet for year ended December 31, 2019 not required and as such, no book value calculation is
included in this table.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus may constitute “forward-looking statements” for
purposes of the federal securities laws. Our forward-looking statements include, but are not limited to, statements
regarding our, our management team’s, Canoo’s and Canoo’s management team’s expectations, hopes, beliefs,
intentions or strategies regarding the future. In addition, any statements that refer to projections, forecasts or
other characterizations of future events or circumstances, including any underlying assumptions, are forward-
looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,”
“may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar
expressions may identify forward-looking statements, but the absence of these words does not mean that a
statement is not forward-looking. Forward-looking statements in this proxy statement/prospectus may include,
for example, statements about:

» »

” » e

. our ability to consummate the Business Combination, or, if we do not consummate the Business
Combination, any other initial business combination;

. the expected benefits of the Business Combination;

. the financial and business performance of New Canoo, including financial projections and business
metrics and any underlying assumptions thereunder;

. changes in Canoo’s strategy, future operations, financial position, estimated revenues and losses,
projected costs, prospects and plans;

. Canoo’s product development timeline and expected start of production;

. the implementation, market acceptance and success of Canoo’s business model;

. Canoo’s ability to scale in a costeffective manner;
. developments and projections relating to Canoo’s competitors and industry;
. the impact of health epidemics, including the COVID-19 pandemic, on Canoo’s business and the

actions Canoo may take in response thereto;

. Canoo’s expectations regarding its ability to obtain and maintain intellectual property protection and
not infringe on the rights of others;

. expectations regarding the time during which we will be an emerging growth company under the
JOBS Act;

. Canoo’s future capital requirements and sources and uses of cash;

. Canoo’s ability, subsequent to the consummation of the PIPE Financing and the Business

Combination, to obtain funding for its future operations;
. Canoo’s business, expansion plans and opportunities; and
. the outcome of any known and unknown litigation and regulatory proceedings.

These forward-looking statements are based on information available as of the date of this proxy
statement/prospectus, and current expectations, forecasts and assumptions, and involve a number of judgments,
risks and uncertainties. Accordingly, forward -looking statements should not be relied upon as representing our
views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to
reflect events or circumstances after the date they were made, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.
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You should not place undue reliance on these forward-looking statements in deciding how to grant your
proxy or instruct how your vote should be cast or vote your shares on the proposals set forth in this proxy
statement/prospectus. As a result of a number of known and unknown risks and uncertainties, our actual results
or performance may be materially different from those expressed or implied by these forward-looking
statements. Some factors that could cause actual results to differ include:

the occurrence of any event, change or other circumstances that could delay the Business
Combination or give rise to the termination of the Merger Agreement;

the outcome of any legal proceedings that may be instituted against Hennessy Capital following
announcement of the proposed Business Combination and transactions contemplated thereby;

the inability to complete the Business Combination due to the failure to obtain approval of the
stockholders of Hennessy Capital or to satisfy other conditions to the Closing in the Merger
Agreement;

the ability to obtain or maintain the listing of New Canoo Common Stock on Nasdaq following the
Business Combination;

the risk that the proposed Business Combination disrupts current plans and operations of Canoo as a
result of the announcement and consummation of the transactions described herein;

the ability to recognize the anticipated benefits of the Business Combination, which may be affected
by, among other things, competition and the ability of Canoo to grow and manage growth profitably;

costs related to the Business Combination;
changes in applicable laws or regulations;
the effect of the COVID-19 pandemic on Canoo’s business;

the ability of Canoo to execute its business model, including market acceptance of its planned
products and services and achieving sufficient production volumes at acceptable quality levels and
prices;

Canoo’s ability to raise capital;

the possibility that Hennessy Capital or Canoo may be adversely affected by other economic,
business and/or competitive factors; and

other risks and uncertainties described in this proxy statement/prospectus, including those under the
section entitled “Risk Factors.”
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RISK FACTORS

The following risk factors will apply to business and operations of New Canoo following the Closing.
These risk factors are not exhaustive and investors are encouraged to perform their own investigation with
respect to the business, prospects, financial condition and operating results of Canoo and New Canoos
business, prospects, financial condition and operating results following the completion of the Business
Combination. You should carefully consider the following risk factors in addition to the other information
included or incorporated by reference in this proxy statement/prospectus, including matters addressed in the
section entitled “Cautionary Note Regarding Forward-Looking Statements,” before deciding how to vote your
shares of HCAC Common Stock. Please see the section entitled “Where You Can Find More Information” in this
proxy statement/prospectus. We may face additional risks and uncertainties that are not presently known to us,
or that we currently deem immaterial, which may also impair New Canoos business, prospects, financial
condition or operating results. The following discussion should be read in conjunction with the consolidated
financial statements of Canoo and financial statement of Hennessy Capital and notes thereto included elsewhere
in this proxy statement/prospectus.

Risks Related to Canoo’s Business and Industry

Canoo is an early stage company with a history of losses, and expects to incur significant expenses and
continuing losses for the foreseeable future.

Canoo incurred a net loss of $77.5 million for the nine months ended September 30, 2020 and has incurred
a net loss of approximately $378.1 million since inception through September 30, 2020. Canoo believes that it
will continue to incur operating and net losses each quarter until at least the time it expands its contract
engineering, which is not expected until 2021, and begins deliveries of its EVs, which are not expected to begin
until 2022, and may occur later or not at all. Even if Canoo is able to successfully develop its EVs and attract
customers for its subscription service or commercial sales, there can be no assurance that they will be financially
successful. Canoo’s potential profitability is dependent upon the successful development and successful
commercial introduction and acceptance of its EVs, which may not occur.

Canoo expects the rate at which it will incur losses to be significantly higher in future periods as Canoo:

. continues to design, develop, manufacture and market its EVs;

. continues to utilize its third-party partners for design, supply and manufacturing;

. expands its production capabilities, including costs associated with outsourcing the manufacturing of
its EVs;

. builds up inventories of parts and components for its EVs;

. manufactures an inventory of its EVs;

. expands its design, development, installation and servicing capabilities;

. increases its sales and marketing activities and develops its distribution infrastructure; and

. increases its general and administrative functions to support its growing operations and to operate as a

public company.

Because Canoo will incur the costs and expenses from these efforts before it receives any incremental
revenues with respect thereto, Canoo’s losses in future periods will be significant. In addition, Canoo may find
that these efforts are more expensive than it currently anticipates or that these efforts may not result in revenues,
which would further increase Canoo’s losses.

Canoo may be unable to adequately control the costs associated with its operations.

Canoo will require significant capital to develop and grow its business, including developing and
producing its EVs, establishing or expanding design, research and development, production, sales and service
facilities and building Canoo’s brand. Canoo has incurred and expects to continue incurring significant expenses
which will impact its profitability, including research and development expenses (including related to
developing and commercializing
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Canoo’s Lifestyle Vehicle, Delivery Vehicle and Sport Vehicle), raw material procurement costs, sales and
distribution expenses as Canoo builds its brand and markets its EVs, and general and administrative expenses as
Canoo scales its operations, identifies and commits resources to investigate new areas of demand and incurs
costs as a public company. In addition, Canoo may incur significant costs servicing and maintaining its EVs, and
it expects that the cost to repair and service its EVs will increase over time as the fleet of EVs age. Canoo’s
ability to become profitable in the future will not only depend on its ability to complete the design and
development of its EVs to meet projected performance metrics, identify and investigate new areas of demand
and successfully market its EVs and consumer subscription model, but also to sell, whether outright or through
subscriptions, its EVs at prices needed to achieve its expected margins and control its costs, including the risks
and costs associated with operating, maintaining and financing Canoo’s fleet of EVs. If Canoo is unable to
efficiently design, develop, manufacture, market, deploy, distribute and service its EVs, Canoo’s margins,
profitability and prospects would be materially and adversely affected.

Canoo has yet to achieve positive operating cash flow and, given its projected funding needs, its ability to
generate positive cash flow is uncertain.

Canoo has had negative cash flow from operating activities of $171.5million and $67.2 million for the
years ended December 31, 2019 and 2018, respectively. Canoo may continue to have negative cash flow from
operating and investing activities for 2020 as it expects to incur research and development, sales and marketing,
and general and administrative expenses and make capital expenditures in its efforts to increase sales, engage in
development work and ramp up operations. Canoo’s business also will at times require significant amounts of
working capital to support the growth of additional platforms. An inability to generate positive cash flow for the
near term may adversely affect Canoo’s ability to raise needed capital for its business on reasonable terms,
diminish supplier or customer willingness to enter into transactions with Canoo, and have other adverse effects
that may decrease its long-term viability. There can be no assurance that Canoo will achieve positive cash flow
in the near future or at all.

Canoo’s financial results may vary significantly from period to period due to fluctuations in its operating
costs, product demand and other factors.

Canoo expects its period-to-period financial results to vary based on its operating costs and product
demand, which Canoo anticipates will fluctuate as the pace at which it continues to design, develop and
manufacture new EVs, increase production capacity and establish or expand design, research and development,
production, sales and service facilities. Additionally, Canoo’s revenues from period to period may fluctuate as it
identifies and investigates areas of demand, adjusts volumes and adds new product derivatives based on market
demand and margin opportunities, develops and introduces new EVs or introduces existing EVs to new markets
for the first time, as well as the introduction of its consumer subscription model. As a result of these factors,
Canoo believes that quarter-to-quarter comparisons of its financial results, especially in the short term, are not
necessarily meaningful and that these comparisons cannot be relied upon as indicators of future performance.
Moreover, Canoo’s financial results may not meet expectations of equity research analysts, ratings agencies or
investors, who may be focused only on quarterly financial results. If any of this occurs, the trading price of New
Canoo Common Stock could fall substantially, either suddenly or over time.

Canoo’s operating and financial results forecast relies in large part upon assumptions and analyses
developed by Canoo. If these assumptions or analyses prove to be incorrect, Canoo’s actual operating results
may be materially different from its forecasted results.

The projected financial and operating information appearing elsewhere in this proxy statement/prospectus
reflect current estimates of future performance and incorporates certain financial and operational assumptions,
including the level of demand for Canoo’s EVs, the performance of Canoo’s EVs, the utilization of the EV fleet,
the useable vehicle life, vehicle downtime and related maintenance and repair costs. These assumptions are
preliminary and there can be no assurance that the actual results upon which Canoo’s assumptions are based will
be in line with Canoo’s expectations. In addition, whether actual operating and financial results and business
developments will be consistent with Canoo’s expectations and assumptions as reflected in its forecast depends
on a number of factors, many of which are outside Canoo’s control, including, but not limited to:

. whether Canoo can obtain sufficient capital to sustain and grow its business;
. Canoo’s ability to manage its growth;
. whether Canoo can manage relationships with key suppliers and partners;
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. the ability to obtain necessary regulatory approvals;
. the timing and costs of new and existing marketing and promotional efforts;
. competition, including from established and future competitors;

. Canoo’s ability to retain existing key management, to integrate recent hires and to attract, retain and
motivate qualified personnel;

. the overall strength and stability of domestic and international economies;

. demand for current products and future derivatives built off of the skateboard platform;
. regulatory, legislative and political changes; and

. consumer preferences and spending habits.

Unfavorable changes in any of these or other factors, most of which are beyond Canoo’s control, could
materially and adversely affect its business, results of operations and financial results.

Canoo’s business plans require a significant amount of capital. In addition, its future capital needs may
require Canoo to sell additional equity or debt securities that may dilute its stockholders or introduce
covenants that may restrict its operations or its ability to pay dividends.

Canoo expects its capital expenditures to continue to be significant in the foreseeable future as it expands
its business, and that its level of capital expenditures will be significantly affected by customer demand for its
EVs. Canoo expects that following the Closing, Canoo will have sufficient capital to fund its currently planned
operations for at least the next 12 months. The fact that Canoo has a limited operating history means it has
limited historical data on the demand for its EVs. As a result, Canoo’s future capital requirements may be
uncertain and actual capital requirements may be different from those it currently anticipates. Canoo may need
to seek equity or debt financing to finance a portion of its capital expenditures. Such financing might not be
available to Canoo in a timely manner or on terms that are acceptable, or at all.

Canoo’s ability to obtain the necessary financing to carry out its business plan is subject to a number of
factors, including general market conditions and investor acceptance of Canoo’s business model. These factors
may make the timing, amount, terms and conditions of such financing unattractive or unavailable to Canoo. If
Canoo is unable to raise sufficient funds, it will have to significantly reduce its spending, delay or cancel its
planned activities or substantially change its corporate structure. Canoo might not be able to obtain any funding,
and it might not have sufficient resources to conduct its business as projected, both of which could mean that
Canoo would be forced to curtail or discontinue its operations.

In addition, Canoo’s future capital needs and other business reasons could require it to sell additional
equity or debt securities or obtain a credit facility. The sale of additional equity or equity-linked securities could
dilute its stockholders. The incurrence of indebtedness would result in increased debt service obligations and
could result in operating and financing covenants that would restrict Canoo’s operations or its ability to pay
dividends to its stockholders.

If Canoo cannot raise additional funds when it needs or want them, its operations and prospects could be
negatively affected.

Canoo’s outstanding loan under the Paycheck Protection Program may not be forgiven, which could
adversely affect its financial condition or otherwise subject Canoo to significant legal and reputational costs.

On July 7, 2020, Canoo entered into a promissory note for loan proceeds received during the second
quarter of 2020 in the amount of $7.0 million under the Paycheck Protection Program (the “PPP”) that accrues
interest at 1.0% per annum and matures on July 7, 2025. The PPP was established as part of the Coronavirus Aid,
Relief, and Economic Security Act (the “CARES Act”) and provides for loans to qualifying businesses for
amounts up to 2.5 times the average monthly payroll expenses of the business, subject to certain limitations. The
loans and accrued interest are forgivable after twenty-four (24) weeks so long as the borrower uses the loan
proceeds for eligible purposes, including payroll, benefits, rent and utilities. The total amount eligible for
forgiveness may be adjusted if, at the time
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of the forgiveness application, the borrower does not maintain employment and wage levels. A forgiveness
application may be submitted at any time prior to December 31, 2020. During October 2020, Canoo submitted
its application for forgiveness of the PPP Loan. Canoo has and intends to continue to use the PPP loan proceeds
for purposes consistent with the provisions of the PPP and believes that such usage will meet the criteria
established for forgiveness of the loan. Whether forgiveness will be granted and in what amount is subject to an
application to, and approval by, the Small Business Administration (“SBA”) and may also be subject to further
requirements in any regulations and guidelines the SBA may adopt.

In addition, while all or a portion of the PPP loan may be forgiven if the PPP loan is used for qualifying
expenses as described in the CARES Act, there is no assurance that Canoo will be able to obtain forgiveness,
notwithstanding that it believes it has used the PPP loan for qualifying expenses. The SBA and members of
Congress have indicated an intention to provide strong oversight of loans granted under the PPP. If Canoo is
audited or reviewed or its records are subpoenaed by the federal government as a result of entering into the PPP
loan, it could divert management’s time and attention and Canoo could incur legal and reputational costs, and an
adverse finding could lead to the requirement to return the PPP loan, which could reduce Canoo’s liquidity, or
could subject Canoo to fines and penalties.

Canoo’s limited operating history makes evaluating its business and future prospects difficult and may
increase the risk of your investment.

You must consider the risks and difficulties Canoo faces as an early stage company with a limited
operating history. If Canoo does not successfully address these risks, its business, prospects, financial condition
and operating results will be materially and adversely harmed. Canoo was incorporated in November 2017 and
has a very limited operating history on which investors can base an evaluation of its business, prospects,
financial condition and operating results. Canoo intends to derive a significant portion of its revenues from its
initial vehicle offerings, which are not expected to launch until 2022, and may occur later or not at all. There are
no assurances that Canoo will be able to secure future business with customers.

It is difficult to predict Canoo’s future revenues and appropriately budget for its expenses, and Canoo has
limited insight into trends that may emerge and affect its business. In the event that actual results differ from
Canoo’s estimates or Canoo adjusts its estimates in future periods, Canoo’s operating results and financial
position could be materially affected.

Canoo identified material weaknesses in its internal control over financial reporting. If Canoo is unable to
remediate these material weaknesses, or if it identifies additional material weaknesses in the future or
otherwise fails to maintain an effective system of internal controls, it may not be able to accurately or timely
report its financial condition or results of operations, which may adversely affect Canoo’s business and stock
price.

In connection with the preparation and audit of Canoo’s consolidated financial statements for the year
ended December 31, 2019, material weaknesses were identified in Canoo’s internal control over financial
reporting. A material weakness is a deficiency, or combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of its annual or interim
consolidated financial statements will not be prevented or detected on a timely basis. These material weaknesses
are as follows:

. Canoo did not design and maintain an effective control environment commensurate with its financial
reporting requirements. Canoo lacked a sufficient number of professionals with an appropriate level
of accounting knowledge, training and experience to appropriately analyze, record and disclose
accounting matters timely and accurately. Additionally, the limited personnel resulted in an inability
to consistently establish appropriate authorities and responsibilities in pursuit of financial reporting
objectives, as demonstrated by, among other things, insufficient segregation of duties in its finance
and accounting functions.

. Canoo did not effectively design and maintain controls in response to the risks of a material
misstatement in Canoo’s financial reporting. Changes to existing controls or the implementation of
new controls have not been sufficient to respond to changes to the risks of material misstatement to
financial reporting.

These material weaknesses in the design and maintenance of effective controls contributed to the
following material weaknesses:

. Canoo did not design and maintain formal accounting policies, processes and controls to analyze,
account for and disclose complex transactions, specifically for accounting for convertible notes.
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. Canoo did not design and maintain formal accounting policies, procedures and controls to achieve
complete, accurate and timely financial accounting, reporting and disclosures, including controls over
account reconciliations and journal entries.

. Canoo did not design and maintain effective controls over certain information technology (IT)
general controls for information systems that are relevant to the preparation of its financial
statements, specifically, with respect to: (i) program change management controls to ensure that IT
program and data changes affecting financial IT applications and underlying accounting records are
identified, tested, authorized and implemented appropriately; (ii) user access controls to ensure
appropriate segregation of duties and that adequately restrict user and privileged access to financial
applications, programs, and data to appropriate company personnel; (iii) computer operations controls
to ensure that critical batch jobs are monitored and data backups are authorized and monitored, and
(iv) testing and approval controls for program development to ensure that new software development
is aligned with business and IT requirements. These IT deficiencies did not result in a material
misstatement to the financial statements, however, the deficiencies, when aggregated, could impact
maintaining effective segregation of duties, as well as the effectiveness of IT-dependent controls
(such as automated controls that address the risk of material misstatement to one or more assertions,
along with the IT controls and underlying data that support the effectiveness of system-generated data
and reports) that could result in misstatements potentially impacting all financial statement accounts
and disclosures that would not be prevented or detected. Accordingly, management has determined
these deficiencies in the aggregate constitute a material weakness.

These material weaknesses resulted in audit adjustments to convertible debt and interest expense, which
were recorded prior to the issuance of our consolidated financial statements as of and for the year ended
December 31, 2019. Additionally, these material weaknesses could result in a misstatement of substantially all of
Canoo’s accounts or disclosures that would result in a material misstatement to the annual or interim
consolidated financial statements that would not be prevented or detected. Canoo has begun implementation of a
plan to remediate these material weaknesses described above. Those remediation measures are ongoing and
include the following:

. Hiring additional accounting and IT personnel during 2020, including a new chief financial officer, to
bolster its technical reporting, transactional accounting and IT capabilities.

. Designing and implementing controls to formalize roles and review responsibilities to align with
Canoo’s team’s skills and experience and designing and implementing formal controls over
segregation of duties.

. Designing and implementing procedures to identify and evaluate changes in Canoo’s business and the
impact on its internal controls.

. Formally assessing complex accounting transactions and other technical accounting and financial
reporting matters including controls over the preparation and review of accounting memoranda
addressing these matters.

. Designing and implementing formal processes, policies and procedures supporting Canoo’s financial
close process, including creating standard balance sheet reconciliation templates and journal entry
controls.

. Designing and implementing IT general controls, including controls over change management, the

review and update of user access rights and privileges, controls over batch jobs and data backups, and
program development approvals and testing.

While Canoo believes these efforts will remediate the material weaknesses, Canoo may not be able to
complete its evaluation, testing or any required remediation in a timely fashion, or at all. Canoo cannot assure
you that the measures it has taken to date and may take in the future, will be sufficient to remediate the control
deficiencies that led to its material weaknesses in internal control over financial reporting or that they will
prevent or avoid potential future material weaknesses. The effectiveness of Canoo’s internal control over
financial reporting is subject to various inherent limitations, including cost limitations, judgments used in
decision making, assumptions about the likelihood of future events, the possibility of human error and the risk of
fraud. If Canoo is unable to remediate the material weakness, Canoo’s ability to record, process and report
financial information accurately, and to prepare financial statements within the time periods specified by the
forms of the SEC, could be adversely affected which, in turn, to may adversely affect Canoo’s reputation and
business and the market price of New Canoo Common Stock. In addition, any such failures could result in
litigation or regulatory actions by the SEC or other regulatory authorities, loss of investor confidence, delisting
of Canoo’s securities and harm to Canoo’s reputation and financial condition, or diversion of financial and
management resources from the operation of Canoo’s business.
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For the year ended December 31, 2019, Canoo’s independent registered public accounting firm has included
an explanatory paragraph relating to Canoo’s ability to continue as a going concern in its report on Canoo’s
audited financial statements included in this proxy statement/prospectus.

Canoo’s report from their independent registered public accounting firm for the year ended December31,
2019 includes an explanatory paragraph stating that Canoo’s recurring losses from operations and cash outflows
from operating activities raise substantial doubt about Canoo’s ability to continue as a going concern. Canoo’s
consolidated financial statements do not include any adjustments that may result from the outcome of this
uncertainty and do not reflect the transactions contemplated by the Business Combination. If Canoo is unable to
obtain sufficient funding, its business, prospects, financial condition and results of operations will be materially
and adversely affected and Canoo may be unable to continue as a going concern. If Canoo is unable to continue
as a going concern, it may have to liquidate its assets and may receive less than the value at which those assets
are carried on its audited financial statements, and it is likely that investors would lose part or all of their
investment. Future reports from Canoo’s independent registered public accounting firm may also contain
statements expressing substantial doubt about its ability to continue as a going concern. If there remains
substantial doubt about Canoo’s ability to continue as a going concern, investors or other financing sources may
be unwilling to provide additional funding to Canoo on commercially reasonable terms, or at all, and Canoo’s
business may be harmed.

Canoo’s 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.

Canoo’s future business depends in large part on its ability to execute its plans to design, develop,
manufacture, market, deploy and service its EVs. Canoo expects to outsource the manufacturing of its EVs to a
contract manufacturing partner. While this arrangement can lower operating costs, it also reduces Canoo’s direct
control over production and manufacturing. Such diminished control may have an adverse effect on the quality
or quantity of Canoo’s EVs, or Canoo’s flexibility to respond to changing conditions.

Canoo also plans to retain third-party vendors and service providers to engineer, design and test some of
the critical systems and components of Canoo’s EVs. While this allows Canoo to draw from such third parties’
industry knowledge and expertise, there can be no assurance such systems and components will be successfully
developed to Canoo’s specifications or delivered in a timely manner to meet Canoo’s program timing
requirements.

Canoo’s continued development and manufacturing of its first volume manufactured EV, the Lifestyle
Vehicle and its future EVs are and will be subject to risks, including with respect to:

. the equipment the contract manufacturing partner plans to use being able to accurately manufacture
Canoo’s EVs within specified design tolerances;

. the compatibility of Canoo’s proprietary modular skateboard platform with the Delivery Vehicle,
Sport Vehicle and any other future vehicle designs;

. long- and short-term durability of Canoo’s EVs to withstand day-to-day wear and tear;

. compliance with environmental, workplace safety and similar regulations;

. engineering, designing and testing and securing delivery of critical systems and components on
acceptable terms and in a timely manner;

. delays in delivery of final systems and components by Canoo’s suppliers;

. shifts in demand for Canoo’s current products and future derivatives built off the skateboard platform;

. Canoo’s ability to attract, recruit, hire and train skilled employees;

. quality controls, particularly as Canoo plans to expand its production capabilities;

. delays or disruptions in Canoo’s supply chain;

. other delays and cost overruns; and

. Canoo’s ability to secure additional funding, if necessary.
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Canoo has no experience to date in high volume manufacture of its EV’s.

Canoo does not know whether its current or future third-party outsourcing partners will be able to develop
efficient, automated, low-cost production capabilities and processes and reliable sources of component supply,
that will enable Canoo to meet the quality, price, engineering, design and production standards, as well as the
production volumes, required to successfully mass market Canoo’s EVs. Even if Canoo and its third-party
outsourcing partners are successful in developing its high volume production capability and processes and
reliably source its component supply, Canoo does not know whether it will be able to do so in a manner that
avoids significant delays and cost overruns, including as a result of factors beyond its control such as problems
with suppliers and vendors, or force majeure events, or in time to meet Canoo’s EV commercialization
schedules or to satisfy the requirements of customers and potential customers. Any failure to develop such
production processes and capabilities within Canoo’s projected costs and timelines could have a material adverse
effect on its business, prospects, financial condition and operating results.

Canoo 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.

Canoo’s business will initially depend substantially on the success of its first vehicle release. Canoo
currently expects to add its second model, the Delivery Vehicle, as early as 2023 and expects to add contract
engineering revenue in 2021 and 2022, which may occur later or not at all. Historically, automobile customers
have come to expect a variety of vehicle models offered in a manufacturer’s fleet and new and improved vehicle
models to be introduced frequently. In order to meet these expectations as well as evolving areas of market
demand and margin opportunities, Canoo plans in the future to introduce on a regular basis new EV models as
well as enhance versions of existing vehicle models. The introduction of new EV models on the consumer side
may limit customers’ willingness to maintain a subscription with respect to older model EVs. To the extent
Canoo’s product variety and cycles do not meet consumer expectations, or cannot be manufactured on its
projected timelines and in line with cost and volume targets, Canoo’s future sales may be adversely affected.
Given that for the foreseeable future Canoo’s business will depend on a limited number of models, to the extent a
particular model is not well-received by the market, Canoo’s sales volume could be materially and adversely
affected. This could have a material adverse effect on Canoo’s business, prospects, financial condition and
operating results.

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

Canoo must continually add new customers both to replace departing customers and to expand its current
customer base. Canoo may not be able to attract new customers in sufficient numbers to do so. Even if Canoo is
able to attract new customers to replace departing customers, these new customers may not maintain the same
level of commitment. In addition, Canoo may incur marketing or other expenses, including referral fees, to
attract new customers, which may further offset revenues from customers. For these and other reasons, Canoo
could experience a decline in revenue growth, which could adversely affect its results of operations.

If consumers do not perceive Canoo’s product offerings to be of value or Canoo’s EV offerings are not
favorably received by them, Canoo may not be able to attract and retain customers and customers may fail to
renew their subscriptions. If Canoo’s efforts to satisfy and retain its existing customers are not successful, it may
not be able to attract customers, and as a result, its ability to maintain and/or grow its business will be adversely
affected. Customers may cancel Canoo’s service for many reasons, including a perception that they do not use
the service sufficiently, the need to cut household expenses, competitors provide a better value or experience and
customer service issues are not satisfactorily resolved. Customer retention will also be largely dependent on the
quality and effectiveness of Canoo’s customer service and operations, which may be handled internally by
Canoo personnel and also by third-party service providers. Outsourcing of certain customer service and claims
administration functions may reduce Canoo’s ability to ensure consistency in its overall customer service
processes. If Canoo is unable to successfully compete with current and new competitors in both retaining
existing customers and attracting new customers, Canoo’s business will be adversely affected.

In addition, Canoo’s results of operations could be adversely affected by declines in demand for its
product offerings or failures to effectively respond to changes in customer demand. Demand for its product
offerings may be negatively affected by a number of factors, including geopolitical uncertainty, competition,
cybersecurity incidents, decline in Canoo’s reputation and saturation in the markets where Canoo operates.
Prevailing general and local economic conditions may also negatively affect the demand for Canoo’s
subscription offering.
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Canoo’s business and prospects depend significantly on its ability to build the Canoo brand. Canoo may not
succeed in continuing to establish, maintain and strengthen the Canoo brand, and its brand and reputation
could be harmed by negative publicity regarding Canoo or its EVs.

Canoo’s business and prospects are heavily dependent on its ability to develop, maintain and strengthen
the Canoo brand. If Canoo does not continue to establish, maintain and strengthen its brand, it may lose the
opportunity to build a critical mass of customers. Promoting and positioning its brand will likely depend
significantly on Canoo’s ability to provide high quality EVs and engage with its customers as intended, and
Canoo has limited experience in these areas. In addition, Canoo’s ability to develop, maintain and strengthen the
Canoo brand will depend heavily on the success of its customer development and branding efforts. Such efforts
mainly include building a community of online and offline users engaged with the Canoo mobile application and
branding initiatives, such automotive shows and events. Such efforts may be non-traditional and may not
achieve the desired results. To promote its brand, Canoo may be required to change its customer development
and branding practices, which could result in substantially increased expenses, including the need to use
traditional media such as television, radio and print. Many consumers value safety and reliability as important
factors in choosing a vehicle and may be reluctant to acquire a vehicle from a new and unproven automotive
maker. In addition, Canoo’s novel technology and design may not align with existing consumer preferences. If
Canoo does not develop and maintain a strong brand, its business, prospects, financial condition and operating
results will be materially and adversely impacted.

In addition, if incidents occur or are perceived to have occurred, whether or not such incidents are Canoo’s
fault, Canoo could be subject to adverse publicity. In particular, given the popularity of social media, any
negative publicity, whether true or not, could quickly proliferate and harm consumer perceptions and confidence
in the Canoo brand. Furthermore, there is the risk of potential adverse publicity related to Canoo’s
manufacturing or other partners whether or not such publicity related to their collaboration with Canoo. Canoo’s
ability to successfully position its brand could also be adversely affected by perceptions about the quality of its
competitors’ vehicles.

In addition, from time to time, Canoo’s EVs may be evaluated and reviewed by third parties. Any
negative reviews or reviews which compare Canoo unfavorably to competitors could adversely affect consumer
perception about its EVs.

If Canoo fails to manage its growth effectively, it may not be able to design, develop, manufacture, market
and launch its EVs successfully.

Any failure to manage Canoo’s growth effectively could materially and adversely affect Canoo’s business,
prospects, operating results and financial condition. Canoo intends to expand its operations significantly. Canoo
expects its future expansion to include:

. expanding the management team;

. hiring and training new personnel;

. forecasting production and revenue;

. controlling expenses and investments in anticipation of expanded operations;

. establishing or expanding design, production, sales and service facilities;

. implementing and enhancing administrative infrastructure, systems and processes; and
. expanding into new markets.

Canoo intends to continue to hire a significant number of additional personnel, including software
engineers, design and production personnel and service technicians for its EVs. Because Canoo’s EVs are based
on a different technology platform than traditional internal combustion engines, individuals with sufficient
training in alternative fuel and EVs may not be available to hire, and as a result, Canoo will need to expend
significant time and expense training any newly hired employees. Competition for individuals with experience
designing, producing and servicing EVs and their software is intense, and Canoo may not be able to attract,
integrate, train, motivate or retain additional highly qualified personnel, particularly with respect to software
engineers in the Los Angeles, California area. The failure to attract, integrate, train, motivate and retain these
additional employees could seriously harm Canoo’s business, prospects, financial condition and operating
results.
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Canoo may experience significant delays in the design, production and launch of its EVs, which could harm
its business, prospects, financial condition and operating results.

Canoo’s EVs are still in the development and testing phase, and deliveries of the Lifestyle Vehicle,
Delivery Vehicle and Sport Vehicle are not expected to begin until 2022, 2023 and 2025, respectively, and may
occur later or not at all. Any delay in the financing, design, development, production and release of Canoo’s
EVs, could materially damage Canoo’s brand, business, prospects, financial condition and operating results.
There are often delays in the design, development, production and release of new vehicles, and to the extent
Canoo delays the launch of its EVs, its growth prospects could be adversely affected as it may fail to grow its
market share. Canoo will rely on its third-party outsourcing partners to manufacture its EVs at scale, and if they
are not able manufacture EVs that meet Canoo’s specifications, Canoo may need to expand its manufacturing
capabilities, which would cause Canoo to incur additional costs. Furthermore, Canoo relies on third-party
suppliers for the provision and development of many of the key components and materials used in its EVs, and to
the extent they experience any delays, Canoo may need to seek alternative suppliers. If Canoo experiences
delays by its third-party outsourcing partners or suppliers, it could experience delays in delivering on its
timelines.

Increases in costs, disruption of supply or shortage of materials, in particular for lithium-ion battery cells,
could harm Canoo’s business.

Canoo and its suppliers may experience increases in the cost of or a sustained interruption in the supply or
shortage of materials. Any such increase, supply interruption or shortage could materially and negatively impact
Canoo’s business, prospects, financial condition and operating results. Canoo and its suppliers use various
materials in their businesses and products, including for example lithium-ion battery cells and steel, and the
prices for these materials fluctuate. The available supply of these materials may be unstable, depending on
market conditions and global demand, including as a result of increased production of EVs by Canoo’s
competitors, and could adversely affect Canoo’s business and operating results. For instance, Canoo is exposed
to multiple risks relating to lithium-ion battery cells. These risks include:

. an increase in the cost, or decrease in the available supply, of materials used in the cells;
. disruption in the supply of cells due to quality issues or recalls by battery cell manufacturers; and
. fluctuations in the value of any foreign currencies in which battery cell and related raw material

purchases are or may be denominated against the U.S. dollar.

Canoo’s business is dependent on the continued supply of battery cells for the battery packs used in
Canoo’s EVs. While Canoo believes several sources of the battery cells are available for such battery packs,
Canoo has to date not finally sourced or validated a supplier for the cells used in such battery packs and may
have limited flexibility in changing cell suppliers once contracted. Any disruption in the supply of battery cells
from such suppliers could disrupt production of Canoo’s EVs. Furthermore, fluctuations or shortages in
petroleum and other economic conditions may cause Canoo to experience significant increases in freight charges
and material costs. Substantial increases in the prices for Canoo’s materials or prices charged to it, such as those
charged by battery cell suppliers, would increase Canoo’s operating costs, and could reduce its margins if the
increased costs cannot be recouped through increased subscription offering or commercial vehicle sales prices.
Any attempts to increase product prices in response to increased material costs could result in cancellations of
orders and reservations and therefore materially and adversely affect Canoo’s brand, image, business, prospects
and operating results.

If Canoo’s EVs fail to perform as expected, Canoo’s ability to develop, market and deploy its EVs could be
harmed.

Canoo’s EVs may contain defects in design and production that may cause them not to perform as
expected or may require repair. Canoo currently has a limited frame of reference by which to evaluate the
performance of its EVs upon which its business prospects depend. There can be no assurance that Canoo will be
able to detect and fix any defects in its EVs. Canoo may experience recalls in the future, which could adversely
affect Canoo’s brand and could adversely affect its business, prospects, financial condition and operating results.
Canoo’s EVs may not perform consistent with customers’ expectations or consistent with other vehicles which
may become available. Any product defects or any other failure of Canoo’s EVs and software to perform as
expected could harm Canoo’s reputation and result in adverse publicity, lost revenue, delivery delays, product
recalls, negative publicity, product liability claims and significant warranty and other expenses and could have a
material adverse impact on Canoo’s business, prospects, financial condition and operating results. Additionally,
problems and defects experienced by other electric consumer vehicles could by association have a negative
impact on perception and customer demand for Canoo’s EVs.
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Canoo’s consumer subscription model is different from the predominant current distribution model for
automobile manufacturers, which makes evaluating its business, operating results and future prospects
difficult. In addition, a subscription model has never been tested with a consumer vehicle directly from an
OEM and is a novel approach to car offerings. This model may never achieve the level of market acceptance
necessary to achieve profitability.

Canoo’s consumer subscription model is a distinct approach to automotive sales and is one of the first of
its kind in the industry. Canoo plans to offer customers direct access to its EVs rather than selling or leasing its
EVs through dealerships. This model of vehicle distribution is relatively new and unproven, and subjects Canoo
to substantial risk if this model requires significant expenditures and provides for slower expansion than the
traditional dealer franchise system. For example, Canoo will not be able to utilize long established sales channels
developed through a franchise system to increase its sales volume. Moreover, Canoo will be competing with
companies with well-established distribution channels. Canoo’s success will depend in large part on its ability to
effectively develop its own sales channels and marketing strategies. In addition, as the EV ages, consumers may
be unwilling to pay the same subscription price as they are for a new vehicle, and if Canoo is forced to discount
its subscription prices, it may limit Canoo’s ability to become profitable. Implementing Canoo’s business model
is subject to numerous significant challenges, including obtaining permits and approvals from government
authorities, and Canoo may not be successful in addressing these challenges. In addition, dealer trade
associations may mount challenges to Canoo’s consumer subscription model by challenging the legality of
Canoo’s operations in court and employing administrative and legislative processes to attempt to prohibit or limit
Canoo’s ability to operate.

As part of its sales and marketing efforts, Canoo must educate customers as to the economical savings of
its subscription offering and of EVs in general that Canoo believes they will benefit from during the life of the
vehicle. For example, consumers have historically been conditioned to value low-mileage vehicles and may be
accustomed to paying lower monthly payments after an initial down payment, and consumer preferences may
not adapt to higher mileage vehicles or a subscription model based on an all-inclusive monthly payment. As
such, Canoo believes that customers should consider a number of factors when deciding whether to subscribe to
its subscription offering, including:

. the total cost of a subscription compared to leasing or ownership of the vehicle over its expected life;

. EV quality, performance and safety;

. the quality and availability of service for the vehicle;
. the range over which EVs may be driven on a single battery charge;
. access to charging stations and related infrastructure costs, and standardization of EV charging

systems; and
. electric grid capacity and reliability.

If, in weighing these factors, consumers determine that there is not a compelling reason to switch from the
traditional automotive purchasing models or if potential corporate customers determine that there is not a
compelling business justification for a subscription to Canoo’s EVs, then its subscription model may not develop
as expected or may develop more slowly than expected, and Canoo may be required to modify (e.g., by
adjusting prices, adjusting included services, etc.) or abandon its planned consumer subscription model, which
could adversely affect Canoo’s business, prospects, financial condition and operating results.

Future product recalls could materially adversely affect Canoo’s business, prospects, financial condition and
operating results.

Any product recall in the future, whether it involves Canoo’s or a competitor’s product, may result in
negative publicity, damage Canoo’s brand and materially adversely affect Canoo’s business, prospects, financial
condition and operating results. In the future, Canoo may voluntarily or involuntarily, initiate a recall if any of its
EVs prove to be defective or noncompliant with applicable federal motor vehicle safety standards. In addition, a
safety recall could require Canoo to remove recalled vehicles from its consumer subscription offering until it can
enact the recall. If a large number of vehicles are the subject of a recall or if needed replacement parts are not in
adequate supply, Canoo may not be able to deploy recalled vehicles for a significant period of time. These types
of disruptions could jeopardize Canoo’s ability to fulfill existing contractual commitments or satisfy demand for
its EVs, and could also result in the loss of business to its competitors. Such recalls also involve significant
expense and diversion of management attention and other resources, which could adversely affect Canoo’s
brand image, as well as Canoo’s business, prospects, financial condition and operating results.
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If Canoo is unable to and maintain confidence in its long-term business prospects among customers
and analysts and within its industry or is subject to negative publicity, then Canoo’s financial condition,
operating results, business prospects and access to capital may suffer materially.

Customers may be less likely to subscribe to Canoo’s consumer subscription offering or purchase Canoo’s
commercial EVs if they are not convinced that Canoo’s business will succeed or that its service and support and
other operations will continue in the long term. Similarly, suppliers and other third parties will be less likely to
invest time and resources in developing business relationships with Canoo if they are not convinced that its
business will succeed. Accordingly, in order to build and maintain its business, Canoo must maintain confidence
among customers, suppliers, analysts, ratings agencies and other parties in its EVs, long-term financial viability
and business prospects. Maintaining such confidence may be particularly complicated by certain factors
including those that are largely outside of Canoo’s control, such as its limited operating history, customer
unfamiliarity with its EVs, any delays in scaling production, delivery and service operations to meet demand,
competition and uncertainty regarding the future of hybrid electric and EVs, including Canoo’s EVs and
Canoo’s production and sales performance compared with market expectations.

Canoo has no experience servicing its EVs and its integrated software. If Canoo or its partners are unable to
adequately service its EVs, Canoo’s business, prospects, financial condition and operating results may be
materially and adversely affected.

Because Canoo does not plan to begin production of its EVs until 2022 at the earliest, it has no experience
servicing or repairing its EVs. Servicing EVs is different than servicing vehicles with internal combustion
engines and requires specialized skills, including high voltage training and servicing techniques. Canoo plans to
partner with a third-party to perform some or all of the servicing on its EVs, and there can be no assurance that
Canoo will be able to enter into an acceptable arrangement with any such third-party provider. Although such
servicing partners may have experience in servicing other vehicles, they will initially have limited experience in
servicing Canoo vehicles. There can be no assurance that Canoo service arrangements will adequately address
the service requirements of its customers to their satisfaction, or that Canoo and its servicing partners will have
sufficient resources, experience or inventory to meet these service requirements in a timely manner as the
volume of EVs Canoo delivers increases. In addition, if Canoo is unable to roll out and establish a widespread
service network that complies with applicable laws, customer satisfaction could be adversely affected, which in
turn could materially and adversely affect Canoo’s reputation and thus its sales, results of operations and
prospects.

Canoo’s customers will also depend on Canoo’s customer support team to resolve technical and
operational issues relating to the integrated software underlying Canoo’s EVs. In addition, because Canoo
expects to include standard vehicle maintenance costs in its consumer subscription fee, Canoo will need to
accurately predict service costs and customer usage in order to provide customer support and vehicle
maintenance in a cost-effective manner. Customer behavior and usage may result in higher than expected
maintenance and repair costs, which may negatively affect Canoo’s financial condition and operating results.

As Canoo continues to grow, additional pressure may be placed on Canoo’s customer support team or
partners, and Canoo may be unable to respond quickly enough to accommodate short-term increases in customer
demand for technical support. Canoo also may be unable to modify the future scope and delivery of its technical
support to compete with changes in the technical support provided by its competitors. Increased customer
demand for support, without corresponding revenue, could increase costs and negatively affect Canoo’s
operating results. If Canoo is unable to successfully address the service requirements of its customers or
establish a market perception that Canoo does not maintain high-quality support, Canoo may be subject to claims
from its customers, including loss of revenue or damages, and Canoo’s business, prospects, financial condition
and operating results may be materially and adversely affected.

Canoo is highly dependent on the services of its 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,
its ability to compete could be harmed.

Canoo’s success depends, in part, on its ability to retain its key personnel. The unexpected loss of or failure
to retain one or more of Canoo’s key employees could adversely affect Canoo’s business.

Canoo’s success also depends, in part, on its continuing ability to identify, hire, attract, train and develop
other highly qualified personnel. Experienced and highly skilled employees are in high demand and competition
for these employees can be intense, and Canoo’s ability to hire, attract and retain them depends on its ability to
provide
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competitive compensation. Canoo may not be able to attract, assimilate, develop or retain qualified personnel in
the future, and its failure to do so could adversely affect Canoo’s business, including the execution of its global
business strategy. Any failure by Canoo’s management team and Canoo’s employees to perform as expected
may have a material adverse effect on Canoo’s business, prospects, financial condition and operating results.

Canoo’s management has limited experience in operating a public company.

Canoo’s executive officers have limited experience in the management of a publicly traded company.
Canoo’s management team may not successfully or effectively manage its transition to a public company that
will be subject to significant regulatory oversight and reporting obligations under federal securities laws. Their
limited experience in dealing with the increasingly complex laws pertaining to public companies could be a
significant disadvantage in that it is likely that an increasing amount of their time may be devoted to these
activities which will result in less time being devoted to the management and growth of the post-combination
company. Canoo may not have adequate personnel with the appropriate level of knowledge, experience and
training in the accounting policies, practices or internal control over financial reporting required of public
companies in the U.S. Canoo is in the process of upgrading its finance and accounting systems to an enterprise
system suitable for a public company, and a delay could impact its ability or prevent it from timely reporting its
operating results, timely filing required reports with the SEC and complying with Section 404 of the Sarbanes-
Oxley Act. The development and implementation of the standards and controls necessary for Canoo to achieve
the level of accounting standards required of a public company in the U.S. may require costs greater than
expected. It is possible that Canoo will be required to expand its employee base and hire additional employees to
support its operations as a public company which will increase its operating costs in future periods.

Canoo currently relies and will continue to rely on third-party partners to manufacture and warehouse its
EVs, and to supply critical comp ts and systems, which exposes it to a number of risks and uncertainties
outside its control.

Canoo currently plans to outsource the manufacturing of its EVs to thirdparty outsourcing partners and
expects to outsource the manufacture of its production EVs to its contract manufacturing partner. If Canoo’s
third-party outsourcing partners were to experience delays, disruptions, capacity constraints or quality control
problems in its manufacturing operations, product shipments could be delayed or rejected or Canoo’s customers
could consequently elect to change product demand or cancel an underlying subscription. These disruptions
would negatively impact Canoo’s revenues, competitive position and reputation. In addition, Canoo’s third -party
outsourcing partners may rely on certain state tax incentives that may be subject to change or elimination in the
future, which could result in additional costs and delays in production if a new manufacturing site must be
obtained. Further, if Canoo is unable to manage successfully its relationship with its third-party outsourcing
partners, the quality and availability of its EVs may be harmed. Canoo’s third-party outsourcing partners could,
under some circumstances, decline to accept new purchase orders from or otherwise reduce their business with
Canoo. If Canoo’s third-party outsourcing partners stopped manufacturing Canoo’s EVs for any reason or
reduced manufacturing capacity, Canoo may be unable to replace the lost manufacturing capacity on a timely
and comparatively cost-effective basis, which would adversely impact its operations. In addition, Canoo has not
entered into a long-term contract with its contract manufacturing partner. As a result, Canoo is subject to price
increases due to availability, and subsequent price volatility, in the marketplace of the components and materials
needed to manufacture its EVs. If Canoo’s third-party outsourcing partners were to negatively change the pricing
and other terms under which it agrees to manufacture for Canoo and Canoo was unable to locate a suitable
alternative manufacturer, its manufacturing costs could increase.

Because Canoo outsources the manufacturing of its EVs, the cost, quality and availability of thirdparty
manufacturing operations is essential to the successful production of its EVs. Canoo’s reliance on third-party
outsourcing partners exposes it to a number of risks which are outside its control, including:

. unexpected increases in manufacturing costs;

. interruptions in shipments if a third-party outsourcing partner is unable to complete production in a
timely manner;

. inability to control quality of finished vehicles;

. inability to control delivery schedules;
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. inability to control production levels and to meet minimum volume commitments to Canoo’s
customers;

. inability to control manufacturing yield;

. inability to maintain adequate manufacturing capacity; and

. inability to secure adequate volumes of acceptable components at suitable prices or in a timely
manner.

The manufacturing facilities of Canoo’s third-party outsourcing partners and suppliers and the equipment
used to manufacture Canoo’s EVs would be costly to replace and could require substantial lead time to replace
and qualify for use. The manufacturing facilities of Canoo’s third-party outsourcing partners and suppliers may
be harmed or rendered inoperable by natural or man-made disasters, including earthquakes, flooding, fire and
power outages, or by health epidemics, such as the recent COVID-19 pandemic, which may render it difficult or
impossible for Canoo to manufacture its EVs for some period of time. The inability to manufacture Canoo’s EVs
or the backlog that could develop if the manufacturing facilities of its third-party outsourcing partners and
suppliers are inoperable for even a short period of time may result in the loss of customers or harm Canoo’s
reputation.

Although Canoo promotes ethical business practices and its operations personnel periodically visit and
monitor the operations of its third-party outsourcing partners, Canoo does not control its third-party outsourcing
partners or its labor and other legal compliance practices, including their environmental, health and safety
practices. If Canoo’s contract manufacturing partner, or any other third -party outsourcing partner which it may
use in the future, violates U.S. or foreign laws or regulations, Canoo may be subjected to extra duties, significant
monetary penalties, adverse publicity, the seizure and forfeiture of products that Canoo is attempting to import
or the loss of its import privileges. The effects of these factors could render the conduct of Canoo’s business in a
particular country undesirable or impractical and have a negative impact on Canoo’s operating results.

The automotive market is highly competitive, and Canoo may not be successful in competing in this industry.

Canoo faces intense competition in bringing its EVs to market. Both the automobile industry generally,
and the EV segment in particular, are highly competitive, and Canoo will be competing for sales with both EV
manufacturers and traditional automotive companies. Many of Canoo’s current and potential competitors have
significantly greater financial, technical, manufacturing, marketing and other resources than Canoo does and
may be able to devote greater resources to the design, development, manufacturing, distribution, promotion, sale
and support of their products, including their EVs. Additionally, Canoo’s competitors also have greater name
recognition, longer operating histories, larger sales forces, broader customer and industry relationships and other
resources than Canoo does. These competitors also compete with Canoo in recruiting and retaining qualified
research and development, sales, marketing and management personnel, as well as in acquiring technologies
complementary to, or necessary for, Canoo’s EVs. Additional mergers and acquisitions may result in even more
resources being concentrated in Canoo’s competitors. There are no assurances that customers will choose
Canoo’s EVs over those of its competitors, or over internal combustion engines vehicles. Canoo expects
additional competitors to enter the industry as well. In addition, Canoo also competes with companies offering
ride-sharing, car-sharing services and other alternatives to car ownership.

Canoo expects competition in its industry to intensify from its existing and future competitors in the future
in light of increased demand and regulatory push for alternative fuel and EVs.

If the market for EVs does not develop as Canoo expects or develops more slowly than it expects, Canoo’s
business, prospects, financial condition and operating results will be adversely affected.

Canoo’s growth is highly dependent upon the adoption by consumers of EVs. The target demographics for
Canoo’s EVs are highly competitive. If the market for EVs does not develop at the rate or in the manner or to the
extent that Canoo expects, Canoo’s business, prospects, financial condition and operating results will be harmed.
The market for alternative fuels, hybrid and EVs is new and untested and is characterized by rapidly changing
technologies, price competition, numerous competitors, evolving government regulation and industry standards
and uncertain customer demands and behaviors.
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The market for alternative fuel vehicles is rapidly evolving and as a result, the market for Canoo’s EVs
could be affected by numerous factors, such as:

. perceptions about EV features, quality, safety, performance and cost;
. perceptions about the limited range over which EVs may be driven on a single battery charge;

. competition, including from other types of alternative fuel vehicles, plugin hybrid EVs and high fuel
economy internal combustion engine vehicles;

. fuel prices, including volatility in the cost of fossil fuels;

. the timing of adoption and implementation of fully autonomous vehicles;

. government regulations and economic incentives;

. access to charging facilities and related infrastructure costs and standardization of EV charging
systems;

. electric grid capacity and reliability; and

. macroeconomic factors.

If Canoo is unable to contract with a contract manufacturing partner, Canoo would need to develop its own
manufacturing facilities, which may not be feasible and, if feasible, would significantly increase its capital
expenditures and would significantly delay or inhibit production of its EV’s.

Canoo does not have a definitive agreement with a contract manufacturing partner to commercially
manufacture its EV and it may be unable to enter into such agreements with contract manufacturing partners and
other key suppliers for manufacturing on terms and conditions acceptable to Canoo. If Canoo is unable to enter
into such definitive agreements or is only able to do so on terms that are less commercially favorable to Canoo, it
may be unable to timely identify adequate strategic relationship opportunities, or form strategic relationships,
and consequently, Canoo may not be able to fully carry out its business plans. There can be no assurance that
Canoo would be able to partner with other third parties or establish its own production capacity to meet its
needs on acceptable terms, or at all. The expense and time required to complete any transition and to assure that
EVs manufactured at facilities of new third-party partners comply with Canoo’s quality standards and regulatory
requirements would likely be greater than currently anticipated. If Canoo needs to develop its own
manufacturing and production capabilities, which may not be feasible, it would significantly increase Canoo’s
capital expenditures and would significantly delay production of Canoo’s EVs. This may require Canoo to
attempt to raise or borrow additional money, which may not be successful. Also, it may require Canoo to change
the anticipated pricing of its consumer subscription offering, which would adversely affect Canoo’s margins and
cash flows. Any of the foregoing could adversely affect Canoo’s business, results of operations, financial
condition and prospects. Accordingly, investors should not place undue reliance on Canoo’s statements about its
production plans or their feasibility in the timeframe anticipated, or at all. Canoo may not be able to implement
its business strategy in the timeframe anticipated, or at all.

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

Canoo relies on third-party suppliers for the provision and development of many of the key components
and materials used in its EVs. While Canoo plans to obtain components from multiple sources whenever
possible, some of the components used in its EVs will be purchased by Canoo from a single source. Canoo’s
third-party suppliers may not be able to meet their product specifications and performance characteristics, which
would impact Canoo’s ability to achieve its product specifications and performance characteristics as well.
Additionally, Canoo’s third-party suppliers may be unable to obtain required certifications for their products for
which Canoo plans to use or provide warranties that are necessary for Canoo’s solutions. If Canoo is unable to
obtain components and materials used in its EV's from its suppliers or if its suppliers decide to create or supply a
competing product, Canoo’s business could be adversely affected. Canoo has less negotiating leverage with
suppliers than larger and more established automobile manufacturers and may not be able to obtain favorable
pricing and other terms. While Canoo believes that it may be able to establish alternate supply relationships and
can obtain or engineer replacement components for its single source components, Canoo may be unable to do so
in the short term, or at all, at prices or quality levels that are
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favorable to Canoo, which could have a material adverse effect on its business, prospects, financial condition
and operating results.

Certain of Canoo’s strategic, develop t and operational arrangements could be terminated or may not
ultimately result in the anticipated long-term contract partnership arrangements.

Canoo has arrangements with strategic, development and operational partners and collaborators. Some of
these arrangements are evidenced by non-binding letters of intent, early stage agreements that are used for design
and development purposes but will require renegotiation at later stages of development or production or master
agreements that have yet to be implemented under separately negotiated statements of work or binding purchase
orders, any of which could be terminated or may not result in next-stage contracts or long-term contract
arrangements. If these arrangements are terminated or if Canoo is unable to enter into next-stage contracts or
long-term operational contracts, its business, prospects, financial condition and operating results may be
materially adversely affected.

Canoo faces regulatory uncertainty in how its consumer subscription model will be interpreted under existing
law and Canoo may be required to adjust its consumer business model in those jurisdictions as a result.

Canoo’s subscription model is novel and may be subject to challenge under foreign, federal, state, local or
municipal laws or regulatory restrictions in certain jurisdictions. Canoo may be required to seek regulatory or
policy changes to clarify uncertainties in existing law or to comply with certain existing state and local laws and
regulations regarding advertising, sales, referrals, contract and pricing disclosures, delivery of EVs to
consumers, data collection, vehicle tracking, service and repair, recall or other aspects of Canoo’s subscription
model. If such efforts are not successful, Canoo may be required to adjust its consumer business model in order
to comply with laws and significant regulatory restrictions in such jurisdictions or it may be prohibited from
operating in such jurisdictions altogether. For customers residing in any jurisdictions in which Canoo will not be
allowed to market or directly sell EVs based on its subscription model, Canoo may have to arrange alternate
sales and distribution methods or cease sales and marketing efforts altogether in such jurisdictions These
workarounds could add significant complexity, and as a result, costs, to Canoo’s business.

Canoo expects that it will incur significant costs in defending its right to operate in accordance with its
subscription model in many jurisdictions, which subjects Canoo to substantial risk as it may provide for slower
and more costly expansion of Canoo’s business model than may be possible by utilizing the traditional dealer
franchise system. To the extent that efforts to block or limit its operations are successful, or if Canoo is required
to comply with regulatory and other requirements applicable to vehicle leasing, franchise laws or rental car
services, Canoo’s revenue and growth would be adversely affected.

Canoo’s EVs are based on the use of complex and novel steer-by-wire technology that is unproven on a
commercial scale.

Canoo’s true steer-by-wire system, specifically, our proprietary architecture in which all steering, braking
and throttle function are controllable via a secure, redundant communication framework, is based on complex
technology that has not been introduced to the consumer vehicle market. Canoo is not aware of any EV
manufacturers utilizing such technology. Given this technology is unproven on a commercial scale, it may not be
successful and may not achieve widespread market acceptance among Canoo’s prospective customers. This
technology must interoperate with other complex EV technology in order to operate as designed and as expected.

Any defects or errors in, or which are attributed to, Canoo’s steerby-wire technology, could result in:

. delayed market acceptance of Canoo’s EVs;

. loss of customers or inability to attract new customers;

. diversion of engineering or other resources for remedying the defect or error;

. damage to Canoo’s brand or reputation;

. increased service and warranty costs;

. legal action by customers or third parties, including product liability claims; and

. penalties imposed by regulatory authorities.
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Canoo’s EVs rely on software and hardware that is highly technical, and if these systems contain errors, bugs
or vulnerabilities, or if Canoo is unsuccessful in addressing or mitigating technical limitations in its systems,
Canoo’s business could be adversely affected.

Canoo’s EVs rely on software and hardware that is highly technical and complex and will require
modification and updates over the life of the vehicle. In addition, Canoo’s EVs depend on the ability of such
software and hardware to store, retrieve, process and manage immense amounts of data. Canoo’s software and
hardware may contain, errors, bugs or vulnerabilities, and Canoo’s systems are subject to certain technical
limitations that may compromise Canoo’s ability to meet its objectives. Some errors, bugs or vulnerabilities
inherently may be difficult to detect and may only be discovered after the code has been released for external or
internal use. Errors, bugs, vulnerabilities, design defects or technical limitations may be found within Canoo’s
software and hardware. Although Canoo attempts to remedy any issues it observes in its EVs as effectively and
rapidly as possible, such efforts may not be timely, may hamper production or may not be to the satisfaction of
Canoo’s customers. Additionally, if Canoo is able to deploy updates to the software addressing any issues but
Canoo’s over-the-air update procedures fail to properly update the software, Canoo’s customers would then be
responsible for installing such updates to the software and their software will be subject to these vulnerabilities
until they do so. If Canoo is unable to prevent or effectively remedy errors, bugs, vulnerabilities or defects in its
software and hardware, Canoo may suffer damage to its reputation, loss of customers, loss of revenue or liability
for damages, any of which could adversely affect Canoo’s business and financial results.

Canoo may be subject to risks associated with autonomous driving technology.

Canoo’s EVs are being designed with connectivity for an autonomous hardware suite and will offer some
autonomous functionality. Autonomous driving technologies are subject to risks and there have been accidents
and fatalities associated with such technologies. The safety of such technologies depends in part on user
interaction and users, as well as other drivers on the roadways, may not be accustomed to using or adapting to
such technologies. To the extent accidents associated with Canoo’s autonomous driving systems occur, Canoo
could be subject to liability, negative publicity, government scrutiny and further regulation. Any of the foregoing
could materially and adversely affect Canoo’s results of operations, financial condition and growth prospects.

Autonomous driving technology is also subject to considerable regulatory uncertainty as the law evolves
to catch up with the rapidly evolving nature of the technology itself, all of which are beyond Canoo’s control.
Canoo’s EVs also may not achieve the requisite level of autonomy required for certification and rollout to
consumers or satisfy changing regulatory requirements which could require Canoo to redesign, modify or update
its autonomous hardware and related software systems.

The automotive industry and its technology are rapidly evolving and may be subject to unforeseen changes
which could adversely affect the demand for Canoo’s EVs.

Canoo may be unable to keep up with changes in EV technology or alternatives to electricity as a fuel
source and, as a result, its competitiveness may suffer. Developments in alternative technologies, such as
advanced diesel, ethanol, hybrids, fuel cells, or compressed natural gas, or improvements in the fuel economy of
the internal combustion engine, may materially and adversely affect Canoo’s business and prospects in ways
Canoo does not currently anticipate. Any failure by Canoo to successfully react to changes in existing
technologies could materially harm its competitive position and growth prospects.

Canoo may face challenges providing charging solutions for its EVs.

Canoo has marketed its ability to provide customers with comprehensive charging solutions conveniently
accessible using Canoo’s mobile application. Canoo has very limited experience in providing charging solutions
to customers which is subject to challenges, including:

. the logistics of securing agreements with third-party providers to roll out and support a network of
charging solutions in appropriate areas;

. inadequate capacity or over capacity in certain areas, security risks or risk of damage to vehicles, the
potential for lack of customer acceptance of Canoo’s charging solutions, including the risk that
customers may be conditioned to favor or expect proprietary charging solutions;
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. access to sufficient charging infrastructure;

. obtaining any required permits, land use rights and filings; and

. the risk that government support for EV and alternative fuel solutions and infrastructure may not
continue.

In addition, given Canoo’s limited experience in providing charging solutions, there could be
unanticipated challenges which may hinder its ability to provide charging solutions or make the provision of
charging solutions costlier than anticipated. Any real or perceived limitations of Canoo’s planned third -party
sourced charging solutions as compared to the propriety charging systems marketed by certain EV
manufacturers may result in reduced demand for Canoo’s vehicles. To the extent Canoo is unable to meet
customer expectations or experience difficulties in providing charging solutions, its reputation and business may
be materially and adversely affected.

The demand for EVs depends, in part, on the continuation of current trends resulting from dependence on
fossil fuels. Extended periods of low gasoline or other petroleum-based fuel prices could adversely affect
demand for Canoo’s EVs, which would adversely affect its business, prospects, financial condition and
operating results.

Canoo believes that much of the present and projected demand for EVs results from concerns about
volatility in the cost of gasoline and other petroleum-based fuel, the dependency of the United States on oil from
unstable or hostile countries, government regulations and economic incentives promoting fuel efficiency and
alternative forms of energy, as well as the belief that climate change results in part from the burning of fossil
fuels. If the cost of gasoline and other petroleum-based fuel decreased significantly, the outlook for the long-term
supply of oil to the United States improved, the government eliminated or modified its regulations or economic
incentives related to fuel efficiency and alternative forms of energy, or if there is a change in the perception that
the burning of fossil fuels negatively impacts the environment, the demand for EVs could be reduced, and
Canoo’s business and revenue may be harmed. In addition, demand for Canoo’s offerings may be negative
impacted if stay at home orders related to the COVID-19 pandemic persist or are adopted by additional markets.

Gasoline and other petroleum-based fuel prices have been extremely volatile, and Canoo believes this
continuing volatility will persist. Lower gasoline or other petroleum-based fuel prices over extended periods of
time may lower the perception in government and the private sector that cheaper, more readily available energy
alternatives should be developed and produced. If gasoline or other petroleum-based fuel prices remain at
deflated levels for extended periods of time, the demand for EVs may decrease, which would have an adverse
effect on Canoo’s business, prospects, financial condition and operating results.

The unavailability, reduction or elimination of government and economic incentives due to policy changes or
government regulation could have a material adverse effect on Canoo’s business, prospects, financial
condition and operating results.

Any reduction, elimination or discriminatory application of government subsidies and economic incentives
because of policy changes, the reduced need for such subsidies and incentives due to the perceived success of the
EV industry or other reasons may result in the diminished competitiveness of the alternative fuel and EV
industry generally or Canoo’s EVs. While certain tax credits and other incentives for alternative energy
production, alternative fuel and EVs have been available in the past, there is no guarantee these programs will be
available in the future. If current tax incentives are not available in the future, Canoo’s financial position could
be harmed.

Canoo, its outsourcing partners and its suppliers are subject to substantial regulation and unfavorable
changes to, or failure by Canoo, its outsourcing partners or its suppliers to comply with, these regulations
could substantially harm Canoo’s business and operating results.

Canoo and its EVs, and motor vehicles in general, as well as Canoo’s third-party outsourcing partners and
its suppliers are or will be subject to substantial regulation under foreign, federal, state and local laws. Canoo
continues to evaluate requirements for licenses, approvals, certificates and governmental authorizations
necessary to manufacture, deploy or service its EVs in the jurisdictions in which it plans to operate and intends to
take such actions necessary to comply. Canoo may experience difficulties in obtaining or complying with
various licenses, approvals, certifications and other governmental authorizations necessary to manufacture,
deploy or service its EVs in any of these jurisdictions. If Canoo, its third-party outsourcing partners or its
suppliers are unable to obtain or comply with any of the licenses,
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approvals, certifications or other governmental authorizations necessary to carry out its operations in the
jurisdictions in which they currently operate, or those jurisdictions in which they plan to operate in the future,
Canoo’s business, prospects, financial condition and operating results could be materially adversely affected.
Canoo expects to incur significant costs in complying with these regulations. Regulations related to the electric
and alternative energy vehicle industry are evolving and Canoo faces risks associated with changes to these
regulations, including but not limited to:

. increased support for other alternative fuel systems, which could have an impact on the acceptance of
Canoo’s EVs; and

. increased sensitivity by regulators to the needs of established automobile manufacturers with large
employment bases, high fixed costs and business models based on the internal combustion engine,
which could lead them to pass regulations that could reduce the compliance costs of such established
manufacturers or mitigate the effects of government efforts to promote alternative fuel vehicles.

To the extent the laws change, Canoo’s EVs may not comply with applicable foreign, federal, state or
local laws, which would have an adverse effect on Canoo’s business. Compliance with changing regulations
could be burdensome, time consuming and expensive. To the extent compliance with new regulations is cost
prohibitive, Canoo’s business, prospects, financial condition and operating results would be adversely affected.

Future changes to regulatory requirements may have a negative impact upon Canoo’s business.

While Canoo’s EVs are subject to substantial regulation under federal, state and local laws, Canoo
believes that its EVs will be compliance with all applicable laws when they are offered to the public. However,
to the extent the laws change, new laws are introduced, or if Canoo introduces new EVs in the future, some or all
of its EVs may not comply with applicable international federal, state or local laws. Further, certain federal,
state and local laws and industry standards currently regulate electrical and electronics equipment. Although
standards for EVs are not yet generally available or accepted as industry standards, Canoo’s EVs may become
subject to international, federal, state, and local regulation in the future. Compliance with these regulations could
be burdensome, time consuming, and expensive.

Canoo’s EVs are subject to environmental and safety compliance with various federal and state
regulations, including regulations promulgated by the Environmental Protection Agency, the National Highway
Traffic and Safety Administration and various state boards, and compliance certification is required for each new
model year. The cost of these compliance activities and the delays and risks associated with obtaining approval
can be substantial. The risks, delays and expenses incurred in connection with such compliance could be
substantial.

In addition, Canoo’s EVs involve a novel design and new technology, including side-facing seats and
steer-by-wire technology and a street view window, that may not meet existing safety standards or require
modification in order to comply with various regulatory requirements. Compliance with regulatory requirements
is expensive, at times requiring the replacement, enhancement or modification of equipment, facilities or
operations. There can be no assurance that Canoo will be able to maintain its profitability by offsetting any
increased costs of complying with future regulatory requirements.

Developments in alternative technology or improvements in the internal combustion engine may adversely
affect the demand for Canoo’s EVs.

Significant developments in alternative technologies, such as battery cell technology, advanced gasoline,
ethanol or natural gas, or improvements in the fuel economy of the internal combustion engine, may materially
and adversely affect Canoo’s business, prospects, financial condition and operating results in ways Canoo does
not currently anticipate. Existing and other battery cell technologies, fuels or sources of energy may emerge as
customers’ preferred alternative to Canoo’s EVs. Any failure by Canoo to develop new or enhanced technologies
or processes, or to react to changes in existing technologies, could materially delay Canoo’s development and
introduction of new and enhanced alternative fuel and EVs, which could result in the loss of competitiveness of
Canoo’s EVs, decreased revenue and a loss of market share to competitors. Canoo’s research and development
efforts may not be sufficient to adapt to changes in alternative fuel and EV technology. As technologies change,
Canoo plans to upgrade or adapt its EVs with the latest technology. However, Canoo’s EVs may not compete
effectively with alternative systems if Canoo is not able to source and integrate the latest technology into its
EVs.
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Canoo faces significant barriers to manufacture its EVs, and if Canoo cannot successfully overcome those
barriers its business will be negatively impacted.

The EV industry has traditionally been characterized by significant barriers to entry, including the ability
to meet performance requirements or industry specifications, acceptance by end users, large capital
requirements, investment costs of design and production, long lead times to bring EVs to market from the
concept and design stage, the need for specialized design and development expertise, regulatory requirements,
establishing a brand name and image and the need to establish sales capabilities. If Canoo is not able to
overcome these barriers, its business, prospects, financial condition and operating results will be negatively
impacted and Canoo’s ability to grow its business will be harmed.

Canoo’s EVs are subject to motor vehicle standards and the failure to satisfy such dated safety standards
would have a material adverse effect on its business and operating results.

All vehicles sold must comply with international, federal and state motor vehicle safety standards. In the
United States, vehicles that meet or exceed all federally mandated safety standards are certified under the federal
regulations. Rigorous testing and the use of approved materials and equipment are among the requirements for
achieving federal certification. Failure by Canoo to have its EVs satisfy motor vehicle standards would have a
material adverse effect on its business and operating results.

A,

Canoo has been, and may in the future be, adversely affected by health epidemics and p ics, including
the ongoing global COVID-19 pandemic, the duration and ec ic, gover tal and social impact of
which is difficult to predict, which may significantly harm Canoo’s business, prospects, financial condition
and operating results.

Canoo faces various risks related to public health issues, including epidemics, pandemics and other
outbreaks, including the recent pandemic of respiratory illness caused by a novel coronavirus known as COVID-
19. The impact of COVID-19, including changes in consumer and business behavior, pandemic fears and market
downturns and restrictions on business and individual activities, has created significant volatility in the global
economy and led to reduced economic activity. The spread of COVID-19 has also created a disruption in the
manufacturing, delivery and overall supply chain of vehicle manufacturers and suppliers, and has led to a global
decrease in vehicle sales and usage in markets around the world.

The pandemic has resulted in government authorities implementing numerous measures to try to contain
the virus, such as travel bans and restrictions, quarantines, stay-at-home or shelter-in-place orders, and business
shutdowns. These measures may adversely impact Canoo’s employees and operations and the operations of its
suppliers, vendors and business partners, and may negatively impact its sales and marketing activities and the
production schedule of its EVs. In addition, various aspects of Canoo’s business cannot be conducted remotely,
including the testing and manufacturing of its EVs. These measures by government authorities may remain in
place for a significant period of time and they are likely to continue to adversely affect Canoo’s testing,
manufacturing and building plans, sales and marketing activities, business and results of operations.

The spread of COVID-19 has caused Canoo and many of its contractors and service providers to modify
their business practices (including employee travel, recommending that all non-essential personnel work from
home and cancellation or reduction of physical participation in testing activities, meetings, events and
conferences), and Canoo and its contractors and service providers may be required to take further actions as may
be required by government authorities or that it determines are in the best interests of its employees, customers,
suppliers, vendors and business partners. There is no certainty that such actions will be sufficient to mitigate the
risks posed by the virus or otherwise be satisfactory to government authorities. If significant portions of Canoo’s
workforce or contractors and service providers are unable to work effectively, including due to illness,
quarantines, social distancing, government actions or other restrictions in connection with the COVID-19
pandemic, Canoo’s operations will be impacted.

The extent to which the COVID-19 pandemic impacts Canoo’s business, prospects and results of
operations will depend on future developments, which are highly uncertain and cannot be predicted, including,
but not limited to, the duration and spread of the pandemic, its severity, the actions to contain the virus or treat
its impact and how quickly and to what extent normal economic and operating activities can resume. The
COVID-19 pandemic could limit the ability of Canoo’s customers, suppliers, vendors and business partners to
perform, including third-party suppliers’ ability to provide components and materials used in its EVs. Canoo
may also experience an increase in the cost of raw
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materials used in its commercial production of EVs. Even after the COVID-19 pandemic has subsided, Canoo
may continue to experience an adverse impact to its business as a result of COVID-19’s global economic impact,
including any recession that has occurred or may occur in the future.

Specifically, difficult macroeconomic conditions, such as decreases in per capita income and level of
disposable income, increased and prolonged unemployment or a decline in consumer confidence as a result of
the COVID-19 pandemic, as well as reduced spending by businesses, could have a material adverse effect on the
demand for EVs. Under difficult economic conditions, potential customers may seek to reduce spending by
foregoing EVs for other traditional options, and cancel subscription agreements for Canoo’s EVs, which could
require Canoo to modify or abandon its subscription model. Decreased demand for EVs, particularly in the
United States, could negatively affect Canoo’s business.

There are no comparable recent events which may provide guidance as to the effect of the spread of
COVID-19 and a pandemic, and, as a result, the ultimate impact of the COVID-19 pandemic or a similar health
epidemic is highly uncertain and subject to change. Canoo does not yet know the full extent of COVID-19’s
impact on its business, operations, or the global economy as a whole. However, the effects could have a material
impact on Canoo’s results of operations, and Canoo will continue to monitor the situation closely.

Canoo is subject to cybersecurity risks to its operational systems, security systems, infrastructure, integrated
software in its EVs and customer data processed by Canoo or third-party vendors.

Canoo is at risk for interruptions, outages and breaches of its: (a) operational systems, including business,
financial, accounting, product development, data processing or production processes, owned by Canoo or its
third-party vendors or suppliers; (b) facility security systems, owned by Canoo or its thirdparty vendors or
suppliers; (c) transmission control modules or other in-product technology, owned by Canoo or its third-party
vendors or suppliers; (d) the integrated software in Canoo’s EVs; or (e) customer data that Canoo processes or
its third-party vendors or suppliers process on its behalf. Such incidents could: materially disrupt Canoo’s
operational systems; result in loss of intellectual property, trade secrets or other proprietary or competitively
sensitive information; compromise certain information of customers, employees, suppliers, or others; jeopardize
the security of Canoo’s facilities; or affect the performance of in-product technology and the integrated software
in Canoo’s EVs.

Canoo plans to include invehicle services and functionality that utilize data connectivity to monitor
performance and timely capture opportunities to enhance on-the-road performance and for safety and cost-saving
preventative maintenance. The availability and effectiveness of Canoo’s services depend on the continued
operation of information technology and communications systems. Canoo’s systems will be vulnerable to
damage or interruption from, among others, physical theft, fire, terrorist attacks, natural disasters, power loss,
war, telecommunications failures, viruses, denial or degradation of service attacks, ransomware, social
engineering schemes, insider theft or misuse or other attempts to harm Canoo’s systems. Canoo intends to use its
in-vehicle services and functionality to log information about each vehicle’s use in order to aid Canoo in vehicle
diagnostics and servicing. Canoo’s customers may object to the use of this data, which may increase Canoo’s
vehicle maintenance costs and harm its business prospects.

Moreover, there are inherent risks associated with developing, improving, expanding and updating
Canoo’s current systems, such as the disruption of Canoo’s data management, procurement, production
execution, finance, supply chain and sales and service processes. These risks may affect Canoo’s ability to
manage its data and inventory, procure parts or supplies or manufacture, deploy, deliver and service its EVs,
adequately protect its intellectual property or achieve and maintain compliance with, or realize available benefits
under, applicable laws, regulations and contracts. Canoo cannot be sure that these systems upon which it relies,
including those of its third-party vendors or suppliers, will be effectively implemented, maintained or expanded
as planned. If Canoo does not successfully implement, maintain or expand these systems as planned, its
operations may be disrupted, its ability to accurately and timely report its financial results could be impaired,
and deficiencies may arise in its internal control over financial reporting, which may impact Canoo’s ability to
certify its financial results. Moreover, Canoo’s proprietary information or intellectual property could be
compromised or misappropriated and its reputation may be adversely affected. If these systems do not operate as
Canoo expects them to, Canoo may be required to expend significant resources to make corrections or find
alternative sources for performing these functions.
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Canoo intends to retain certain personal information about its vehicles, customers, employees or others that,
if compromised, could materially adversely affect Canoo’s financial performance and results of operations or
prospects.

Canoo plans to collect, store, transmit and otherwise process data from vehicles, customers, employees
and others as part of its business and operations, which may include personal data or confidential or proprietary
information. Canoo also works with partners and third-party service providers or vendors that collect, store and
process such data on its behalf and in connection with its EVs. There can be no assurance that any security
measures that Canoo or its third-party service providers or vendors have implemented will be effective against
current or future security threats. If a compromise of data were to occur, Canoo may become liable under its
contracts with other parties and under applicable law for damages and incur penalties and other costs to respond
to, investigate and remedy such an incident. Canoo’s systems, networks and physical facilities could be
breached or personal information could otherwise be compromised due to employee error or malfeasance, if, for
example, third parties attempt to fraudulently induce Canoo’s employees or Canoo’s customers to disclose
information or user names and/or passwords. Third parties may also exploit vulnerabilities in, or obtain
unauthorized access to, platforms, systems, networks and/or physical facilities utilized by Canoo’s service
providers and vendors.

Canoo’s EVs contain complex information technology systems and built-in data connectivity to accept and
install periodic remote updates to improve or update functionality. Canoo has designed, implemented and tested
security measures intended to prevent unauthorized access to its information technology networks, its EVs and
related systems. However, hackers may attempt to gain unauthorized access to modify, alter and use such
networks, vehicles and systems to gain control of or to change Canoo’s EVs’ functionality, user interface and
performance characteristics, or to gain access to data stored in or generated by the vehicle. A significant breach
of Canoo’s third-party service providers’ or vendors’ or its own network security and systems could have
serious negative consequences for Canoo’s business and future prospects, including possible fines, penalties and
damages, reduced customer demand for its EVs and harm to its reputation and brand.

Canoo may not have adequate insurance coverage. The successful assertion of one or more large claims
against Canoo that exceeds its available insurance coverage, or results in changes to its insurance policies
(including premium increases or the imposition of large deductible or co-insurance requirements), could have an
adverse effect on its business. In addition, Canoo cannot be sure that its existing insurance coverage will
continue to be available on acceptable terms or that Canoo’s insurers will not deny coverage as to any future
claim.

Canoo is subject to evolving laws, regulations, standards, policies, and contractual obligations related to data
privacy and security regulations, and its actual or perceived failure to comply with such obligations could
harm Canoo’s reputation, subject it to significant fines and liability, or otherwise adversely affect its business.

Canoo is subject to or affected by a number of federal, state and local laws and regulations, as well as
contractual obligations and industry standards, that impose certain obligations and restrictions with respect to
data privacy and security, and govern Canoo’s collection, storage, retention, protection, use, processing,
transmission, sharing and disclosure of personal information including that of its employees, customers and
others. Most jurisdictions have enacted laws requiring companies to notify individuals, regulatory authorities and
others of security breaches involving certain types of data. Such laws may be inconsistent or may change or
additional laws may be adopted. In addition, Canoo’s agreements with certain customers may require New
Canoo to notify them in the event of a security breach. Such mandatory disclosures are costly, could lead to
negative publicity, result in penalties or fines, result in litigation, may cause Canoo’s customers to lose
confidence in the effectiveness of Canoo’s security measures and require New Canoo to expend significant
capital and other resources to respond to and/or alleviate problems caused by the actual or perceived security
breach.

The global data protection landscape is rapidly evolving, and implementation standards and enforcement
practices are likely to remain uncertain for the foreseeable future. Canoo may not be able to monitor and react to
all developments in a timely manner. For example, California adopted the California Consumer Privacy Act
(“CCPA”), which became effective in January 2020. The CCPA establishes a privacy framework for covered
businesses, including an expansive definition of personal information and data privacy rights for California
residents. The CCPA includes a framework with potentially severe statutory damages and private rights of
action. The CCPA requires covered businesses to provide new disclosures to California residents, provide them
new ways to opt-out of certain disclosures of personal information, and allow for a new cause of action for data
breaches. As Canoo expands its operations, the CCPA may increase Canoo’s compliance costs and potential
liability. Some observers have noted that the CCPA could mark the beginning of a
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trend toward more stringent privacy legislation in the United States. Other states have begun to propose similar
laws. Compliance with any applicable privacy and data security laws and regulations is a rigorous and time-
intensive process, and Canoo may be required to put in place additional mechanisms to comply with such laws
and regulations.

Canoo publishes privacy policies and other documentation regarding its collection, processing, use and
disclosure of personal information and/or other confidential information. Although Canoo endeavors to comply
with its published policies and other documentation, Canoo may at times fail to do so or may be perceived to
have failed to do so. Moreover, despite its efforts, Canoo may not be successful in achieving compliance if
Canoo’s employees, contractors, service providers or vendors fail to comply with its published policies and
documentation. Such failures can subject Canoo to potential local, state and federal action if they are found to be
deceptive, unfair, or misrepresentative of its actual practices. Claims that Canoo has violated individuals’
privacy rights or failed to comply with data protection laws or applicable privacy notices even if Canoo is not
found liable, could be expensive and time-consuming to defend and could result in adverse publicity that could
harm its business.

Canoo is subject to various environmental laws and regulations that could impose substantial costs upon
Canoo and cause delays in building its production facilities.

Canoo’s operations are and will be subject to international, federal, state and local environmental laws and
regulations, including laws relating to the use, handling, storage, disposal of and human exposure to hazardous
materials. Environmental and health and safety laws and regulations can be complex, and Canoo has limited
experience complying with them. Moreover, Canoo expects that it will be affected by future amendments to such
laws or other new environmental and health and safety laws and regulations which may require Canoo to change
its operations, potentially resulting in a material adverse effect on its business, prospects, financial condition and
operating results. These laws can give rise to liability for administrative oversight costs, cleanup costs, property
damage, bodily injury, fines and penalties. Capital and operating expenses needed to comply with environmental
laws and regulations can be significant, and violations may result in substantial fines and penalties, third-party
damages, suspension of production or a cessation of Canoo’s operations.

Contamination at properties Canoo will own or operate, Canoo formerly owned or operated or to which
hazardous substances were sent by Canoo, may result in liability for Canoo under environmental laws and
regulations, including, but not limited to, the Comprehensive Environmental Response, Compensation and
Liability Act, which can impose liability for the full amount of remediation-related costs without regard to fault,
for the investigation and cleanup of contaminated soil and ground water, for building contamination and impacts
to human health and for damages to natural resources. The costs of complying with environmental laws and
regulations and any claims concerning noncompliance, or liability with respect to contamination in the future,
could have a material adverse effect on Canoo’s financial condition or operating results.

Changes in tax laws may materially adversely affect Canoo’s business, prospects, financial condition and
operating results.

New income, sales, use or other tax laws, statutes, rules, regulations or ordinances could be enacted at any
time, and failure to appropriately comply with such tax laws, statutes, rules and regulations could result in
sanctions by regulatory agencies, civil money penalties and/or reputational damage, which could adversely affect
Canoo’s business, prospects, financial condition and operating results. For example, U.S. federal tax legislation
enacted in 2017, informally titled the Tax Cuts and Jobs Act (the “Tax Act”), enacted many significant changes
to the U.S. tax laws. Future guidance from the Internal Revenue Service (the “IRS”) with respect to the Tax Act
may affect Canoo, and certain aspects of the Tax Act could be repealed or modified in future legislation. The
CARES Act has already modified certain provisions of the Tax Act. In addition, it is uncertain if and to what
extent various states will conform to the Tax Act, the CARES Act or any newly enacted federal tax legislation.

Canoo’s ability to use net operating loss carryforwards and other tax attributes may be limited in connection
with the Business Combination or other ownership changes.

The U.S. operating subsidiary of Canoo has incurred losses during its history and does not expect to
become profitable in the near future, and may never achieve profitability. To the extent that Canoo’s U.S.
subsidiaries continue to generate taxable losses, unused losses will carry forward to offset future taxable income,
if any, until such unused losses expire, if at all.
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Under the Tax Act, as modified by the CARES Act, U.S. federal net operating loss carryforwards
generated in taxable periods beginning after December 31, 2017, may be carried forward indefinitely, but the
deductibility of such net operating loss carryforwards in taxable years beginning after December 31, 2020, is
limited to 80% of taxable income. It is uncertain if and to what extent various states will conform to the Tax Act
or the CARES Act.

In addition, the net operating loss carryforwards of Canoo’s U.S. subsidiaries are subject to review and
possible adjustment by the IRS, and state tax authorities. Under Sections 382 and 383 of the Internal Revenue
Code of 1986, as amended (the “Code”), these federal net operating loss carryforwards and other tax attributes
may become subject to an annual limitation in the event of certain cumulative changes in the ownership of
Canoo. An “ownership change” pursuant to Section 382 of the Code generally occurs if one or more
stockholders or groups of stockholders who own at least 5% of a company’s stock increase their ownership by
more than 50 percentage points over their lowest ownership percentage within a rolling three-year period. The
ability of Canoo’s U.S. subsidiaries to utilize net operating loss carryforwards and other tax attributes to offset
future taxable income or tax liabilities may be limited as a result of ownership changes, including potential
changes in connection with the Business Combination or other transactions. Similar rules may apply under state
tax laws. Canoo has not yet determined the amount of the cumulative change in its ownership resulting from the
Business Combination or other transactions, or any resulting limitations on its ability to utilize its net operating
loss carryforwards and other tax attributes. If Canoo’s U.S. subsidiaries earn taxable income, such limitations
could result in increased future income tax liability to Canoo and its future cash flows could be adversely
affected. Canoo has recorded a full valuation allowance related to its net operating loss carryforwards and other
deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of those assets.

Canoo will incur increased costs as a result of operating as a public company, and its management will
devote substantial time to new compliance initiatives.

If Canoo completes the Business Combination and becomes a public company, it will incur significant
legal, accounting and other expenses that it did not incur as a private company, and these expenses may increase
even more after Canoo is no longer an emerging growth company, as defined in Section 2(a) of the Securities
Act. As a public company, Canoo will be subject to the reporting requirements of the Exchange Act, the
Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as rules
adopted, and to be adopted, by the SEC and Nasdaq. Canoo’s management and other personnel will need to
devote a substantial amount of time to these compliance initiatives. Moreover, Canoo expects these rules and
regulations to substantially increase its legal and financial compliance costs and to make some activities more
time-consuming and costly. The increased costs will increase Canoo’s net loss. For example, Canoo expects
these rules and regulations to make it more difficult and more expensive for it to obtain director and officer
liability insurance and it may be forced to accept reduced policy limits or incur substantially higher costs to
maintain the same or similar coverage. Canoo cannot predict or estimate the amount or timing of additional costs
it may incur to respond to these requirements. The impact of these requirements could also make it more difficult
for Canoo to attract and retain qualified persons to serve on its board of directors, its board committees or as
executive officers.

Canoo’s ability to control costs and liability is dependent on developing sufficient screening criteria for its
subscription customers.

Canoo’s ability to realize revenue and reduce liability related to its subscription model is heavily
dependent on its ability to effectively screen customers for high risk behavior that could result in liability for
Canoo or a customer’s ability to timely make payments for a subscription. Canoo has limited experience and
lacks sufficient operating history to develop effective customer screening criteria. Canoo may need to rely on
third-party service providers to develop effective screening criteria, which will result in additional cost to Canoo.
Canoo’s screening criteria may also need to be adjusted over time to satisfy requirements under applicable law,
from its insurers or from other third-party service providers. Canoo must balance the need to develop effective
screening criteria with its need to attract new customers or market to different segments of the consumer public.

Insufficient reserves to cover future part replacement needs or other vehicle repair requirements, including
any potential software upgrades, could materially adversely affect Canoo’s business, prospects, financial
condition and operating results.

Once Canoo begins commercial production of its EVs, it will need to maintain reserves to cover part
replacement and other vehicle repair needs, including any potential software upgrades or warranty claims. If
Canoo’s reserves are inadequate to cover future maintenance requirements on its EVs, Canoo’s business,
prospects, financial condition and
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operating results could be materially and adversely affected. Canoo may become subject to significant and
unexpected expenses as well as claims from its customers, including loss of revenue or damages. There can be
no assurances that then-existing reserves will be sufficient to cover all claims.

Canoo’s consumer subscriptions are short-term commitments and may result in high customer attrition.

Canoo expects to initially generate revenues through the sale of subscriptions with shortterm
commitments and no upfront payment or fees upon termination, and as a result, expects to experience
subscription agreement terminations. Canoo’s customers may terminate their subscription agreements at any
time upon as little notice as 30 days. Customers may cancel their subscriptions for many reasons, including a
perception that they do not make sufficient use of Canoo’s EVs, that they need to reduce their expenses or that
alternative transportation methods or other vehicles may provide better value or a better experience. If it is
unable to replace customers who terminate their subscription agreements, or redeploy EVs efficiently enough,
Canoo’s cash flows may be adversely affected.

Changes in U.S. trade policy, including the imposition of tariffs and the resulting consequences, could
adversely affect Canoo’s business, prospects, financial condition and operating results.

The U.S. government has adopted a new approach to trade policy and in some cases has attempted to
renegotiate or terminate certain existing bilateral or multi-lateral trade agreements. It has also imposed tariffs on
certain foreign goods, including steel and certain vehicle parts, which have begun to result in increased costs for
goods imported into the United States. In response to these tariffs, a number of U.S. trading partners have
imposed retaliatory tariffs on a wide range of U.S. products, which makes it more costly for Canoo to export its
EVs to those countries. If Canoo is unable to pass price increases on to its customer base or otherwise mitigate
the costs, or if demand for its exported EVs decreases due to the higher cost, its operating results could be
materially adversely affected. In addition, further tariffs have been proposed by the U.S. and its trading partners
and additional trade restrictions could be implemented on a broader range of products or raw materials. The
resulting environment of retaliatory trade or other practices could have a material adverse effect on Canoo’s
business, prospects, financial condition, operating results, customers, suppliers and the global economy.

Canoo is subject to governmental export and import controls and laws that could subject Canoo to liability if
Canoo is not in compliance with such laws.

Canoo’s EVs are subject to export control, import and economic sanctions laws and regulations, including
the U.S. Export Administration Regulations, U.S. Customs regulations and various economic and trade
sanctions regulations administered by the U.S. Treasury Department’s Office of Foreign Assets Control. Exports
of Canoo’s EVs and technology must be made in compliance with these laws and regulations. If Canoo fails to
comply with these laws and regulations, Canoo and certain of its employees could be subject to substantial civil
or criminal penalties, including the possible loss of export or import privileges; fines, which may be imposed on
Canoo and responsible employees or managers; and, in extreme cases, the incarceration of responsible
employees or managers.

In addition, changes to Canoo’s EVs, or changes in applicable export control, import, or economic
sanctions laws and regulations may create delays in the introduction and sale of Canoo’s EVs and solutions or, in
some cases, prevent the export or import of Canoo’s EVs to certain countries, governments, or persons
altogether. Any change in export, import, or economic sanctions laws and regulations, shift in the enforcement or
scope of existing laws and regulations, or change in the countries, governments, persons, or technologies
targeted by such laws and regulations, could also result in decreased use of Canoo’s EVs, as well as Canoo’s
decreased ability to export or market its EVs to potential customers. Any decreased use of Canoo’s EVs or
limitation on Canoo’s ability to export or market its EVs would likely adverse Canoo’s business, financial
condition and results of operations.

Canoo is subject to U.S. and foreign anti-corruption and anti-money laundering laws and regulations. Canoo
can face criminal liability and other serious consequences for violations, which can harm its business.

Canoo is subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.S. domestic bribery
statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act and possibly other anti -
bribery and anti-money laundering laws in countries in which Canoo conducts activities. Anti-corruption laws
are interpreted broadly and prohibit companies and their employees, agents, contractors and other collaborators
from authorizing, promising, offering or providing, directly or indirectly, improper payments or anything else of
value to recipients in
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the public or private sector. Canoo can be held liable for the corrupt or other illegal activities of its employees,
agents, contractors and other collaborators, even if Canoo does not explicitly authorize or have actual knowledge
of such activities. Any violations of the laws and regulations described above may result in substantial civil and
criminal fines and penalties, imprisonment, the loss of export or import privileges, debarment, tax reassessments,
breach of contract and fraud litigation, reputational harm and other consequences.

Investments in us may be subject to U.S. foreign investment regulations which may impose conditions or
limitations on certain investors (including, but not limited to, limits on purchasing Canoo’s Capital Stock, or
after the Business Combination, New Canoo Common Stock, limits on information sharing with such
investors, requiring a voting trust, governance modifications, forced divestiture, or other measures).

Certain investments that involve the acquisition of, or investment in, a U.S. business may be subject to
review and approval by the Committee on Foreign Investment in the United States (“CFIUS”), depending on the
structure, beneficial ownership and control of interests in the U.S. business. Investments that result in control of
a U.S. business by a foreign person are subject to CFIUS jurisdiction. Significant CFIUS reform legislation,
which was fully implemented through regulations that became effective on February 13, 2020, among other
things expanded the scope of CFIUS’s jurisdiction to investments that do not result in control of a U.S. business
by a foreign person but afford certain foreign investors certain information or governance rights in a U.S.
business that has a nexus to “critical technologies,” “critical infrastructure” and/or “sensitive personal data.”.
Moreover, other countries continue to strengthen their own foreign investment clearance (“FIC”) regimes, and
investments and transactions outside of the U.S. may be subject to review by non-U.S. FIC regulators if such
investments are perceived to implicate national security policy priorities. Any review and approval of an
investment or transaction by CFIUS or another FIC regulator may have outsized impacts on transaction
certainty, timing, feasibility, and cost, among other things. CFIUS and other FIC regulatory policies and
practices are rapidly evolving, and in the event that CFIUS or another FIC regulator reviews one or more
proposed or existing investment by investors in Canoo, there can be no assurances that such investors will be
able to maintain, or proceed with, such investments on terms acceptable to such investors. CFIUS or another FIC
regulator may seek to impose limitations or restrictions on, or prohibit, investments by such investors (including,
but not limited to, limits on purchasing Canoo’s Capital Stock, or after the Business Combination, New Canoo
Common Stock, limits on information sharing with such investors, requiring a voting trust, governance
modifications, or forced divestiture, among other things).

Canoo 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 it may apply. As a result, Canoo’s business,
prospects, financial condition and operating results may be adversely affected.

Canoo anticipates applying for federal and state grants, loans and tax incentives under government
programs designed to stimulate the economy and support the production of alternative fuel and EVs and related
technologies. Canoo anticipates that in the future there will be new opportunities for it to apply for grants, loans
and other incentives from federal, state and foreign governments. Canoo’s ability to obtain funds or incentives
from government sources is subject to the availability of funds under applicable government programs and
approval of Canoo’s applications to participate in such programs. The application process for these funds and
other incentives will likely be highly competitive. Canoo cannot assure you that it will be successful in obtaining
any of these additional grants, loans and other incentives or that Canoo’s subscription model will be eligible for
certain tax or other economic incentives.

Canoo and its outsourcing partners and suppliers may rely on complex machinery for Canoo’s production,
which involves a significant degree of risk and uncertainty in terms of operational performance and costs.

Canoo and its third-party outsourcing partners and suppliers may rely on complex machinery, for the
production and assembly of Canoo’s EVs, which will involve a significant degree of uncertainty and risk in
terms of operational performance and costs. Canoo’s facilities and the facilities of its third-party outsourcing
partners and suppliers consist of large-scale machinery combining many components. These components may
suffer unexpected malfunctions from time to time and will depend on repairs and spare parts to resume
operations, which may not be available when needed. Unexpected malfunctions of these components may
significantly affect the intended operational efficiency. Operational performance and costs can be difficult to
predict and are often influenced by factors outside of Canoo’s control, such as, but not limited to, scarcity of
natural resources, environmental hazards and remediation, costs associated with decommissioning of machines,
labor disputes and strikes, difficulty or delays in obtaining governmental permits, damages or defects in
electronic systems, industrial accidents, fire, seismic activity and natural disasters. Should
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operational risks materialize, it may result in the personal injury to or death of workers, the loss of production
equipment, damage to production facilities, monetary losses, delays and unanticipated fluctuations in production,
environmental damage, administrative fines, increased insurance costs and potential legal liabilities, all which
could have a material adverse effect on Canoo’s business, prospects, financial condition or operating results.

If any of Canoo’s suppliers become economically distressed or go bankrupt, Canoo may be required to
provide substantial financial support or take other measures to ensure supplies of components or materials,
which could increase its costs, affect its liquidity or cause production disruptions.

Canoo expects to purchase various types of equipment, raw materials and manufactured component parts
from its suppliers. If these suppliers experience substantial financial difficulties, cease operations, or otherwise
face business disruptions, Canoo may be required to provide substantial financial support to ensure supply
continuity or would have to take other measures to ensure components and materials remain available. Any
disruption could affect’s Canoo’s ability to deliver EVs and could increase Canoo’s costs and negatively affect
its liquidity and financial performance.

Canoo is or may be subject to risks associated with strategic alliances or acquisitions and may not be able to
identify adequate strategic rel, hip opportunities, or form strategic relationships, in the future.

Canoo has entered into non-binding memoranda of understanding (“MOUs”) with certain key suppliers
and development partners to form strategic alliances with such third parties, and may in the future enter into
additional strategic alliances or joint ventures or minority equity investments, in each case with various third
parties for the production of its EVs as well as with other collaborators with capabilities on data and analytics
and engineering. There is no guarantee that any of Canoo’s MOUs would lead to any binding agreements or
lasting or successful business relationships with such key suppliers and development partners. If these strategic
alliances are established, they may subject Canoo to a number of risks, including risks associated with sharing
proprietary information, non-performance by the third-party and increased expenses in establishing new strategic
alliances, any of which may materially and adversely affect Canoo’s business. Canoo may have limited ability to
monitor or control the actions of these third parties and, to the extent any of these strategic third parties suffers
negative publicity or harm to their reputation from events relating to their business, Canoo may also suffer
negative publicity or harm to its reputation by virtue of its association with any such third-party.

Strategic business relationships will be an important factor in the growth and success of Canoo’s business.
However, there are no assurances that Canoo will be able to continue to identify or secure suitable business
relationship opportunities in the future or Canoo’s competitors may capitalize on such opportunities before
Canoo does. Moreover, identifying such opportunities could require substantial management time and resources,
and negotiating and financing relationships involves significant costs and uncertainties. If Canoo is unable to
successfully source and execute on strategic relationship opportunities in the future, its overall growth could be
impaired, and its business, prospects, financial condition and operating results could be materially adversely
affected.

When appropriate opportunities arise, Canoo may acquire additional assets, products, technologies or
businesses that are complementary to its existing business. In addition to possible stockholder approval, Canoo
may need approvals and licenses from relevant government authorities for the acquisitions and to comply with
any applicable laws and regulations, which could result in increased delay and costs, and may disrupt Canoo’s
business strategy if it fails to do so. Furthermore, acquisitions and the subsequent integration of new assets and
businesses into Canoo’s own require significant attention from Canoo’s management and could result in a
diversion of resources from Canoo’s existing business, which in turn could have an adverse effect on Canoo’s
operations. Acquired assets or businesses may not generate the financial results Canoo expects. Acquisitions
could result in the use of substantial amounts of cash, potentially dilutive issuances of equity securities, the
occurrence of significant goodwill impairment charges, amortization expenses for other intangible assets and
exposure to potential unknown liabilities of the acquired business. Moreover, the costs of identifying and
consummating acquisitions may be significant.

Canoo may need to defend itself against intellectual property infringement claims or misappropriation claims,
which may be time-consuming and expensive and, if adversely determined, could limit Canoo’s ability to
commercialize its EVs.

Companies, organizations or individuals, including Canoo’s competitors, may own or obtain patents,
trademarks or other proprietary rights that could prevent or limit Canoo’s ability to make, use, develop or deploy
its EVs, which could make it more difficult for Canoo to operate its business. Canoo may receive inquiries from
patent, copyright

64




Table of Contents

or trademark owners inquiring whether Canoo infringes upon their proprietary rights. Canoo may also be the
subject of more formal allegations that Canoo has misappropriated such parties’ trade secrets or other
proprietary rights. Companies owning patents or other intellectual property rights relating to battery packs,
electric motors, fuel cells or electronic power management systems may allege infringement or misappropriation
of such rights. In response to a determination that Canoo has infringed upon or misappropriated a third-party’s
intellectual property rights, Canoo may be required to do one or more of the following:

. cease development, sales or use of its products that incorporate the asserted intellectual property;
. pay substantial damages;

. obtain a license from the owner of the asserted intellectual property right, which license may not be
available on reasonable terms or available at all; or

. re-design one or more aspects or systems of its EVs.

A successful claim of infringement or misappropriation against Canoo could materially adversely affect its
business, prospects, financial condition and operating results. Even if Canoo is successful in defending against
these claims, litigation could result in substantial costs and demand on management resources.

Canoo’s business may be adversely affected if it is unable to protect its intellectual property rights from
unauthorized use by third parties.

Failure to adequately protect Canoo’s intellectual property rights could result in Canoo’s competitors
offering similar products, potentially resulting in the loss of some of Canoo’s competitive advantage and a
decrease in its revenue, which could adversely affect Canoo’s business, prospects, financial condition and
operating results. Canoo’s success depends, at least in part, on its ability to protect its core technology and
intellectual property. To accomplish this, Canoo will rely on a combination of patents, trade secrets (including
know-how), employee and third-party nondisclosure agreements, copyrights, trademarks, intellectual property
licenses and other contractual rights to establish and protect Canoo’s rights in its technology.

The protection of Canoo’s intellectual property rights will be important to its future business opportunities.
However, the measures Canoo takes to protect its intellectual property from unauthorized use by others may not
be effective for various reasons, including the following:

. as noted below, any patent applications Canoo submits may not result in the issuance of patents (and
patents have not yet issued to Canoo based on its pending applications);

. the scope of Canoo’s patents that may subsequently issue may not be broad enough to protect its
proprietary rights;

. Canoo’s issued patents may be challenged or invalidated by third parties;

. Canoo’s employees or business partners may breach their confidentiality, non-disclosure and non-use

obligations to Canoo;
. third parties may independently develop technologies that are the same or similar to Canoo’s;

. the costs associated with enforcing patents, confidentiality and invention agreements or other
intellectual property rights may make enforcement impracticable; and

. current and future competitors may circumvent or otherwise design around Canoo’s patents.

Patent, trademark, copyright and trade secret laws vary throughout the world. Some foreign countries do
not protect intellectual property rights to the same extent as do the laws of the U.S. Further, policing the
unauthorized use of Canoo’s intellectual property rights in foreign jurisdictions may be difficult. Therefore,
Canoo’s intellectual property rights may not be as strong or as easily enforced outside of the U.S.

Also, while Canoo has registered and applied for trademarks in an effort to protect its investment in its
brand and goodwill with customers, competitors may challenge the validity of those trademarks and other brand
names in which Canoo has invested. Such challenges can be expensive and may adversely affect Canoo’s ability
to maintain the goodwill gained in connection with a particular trademark.
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Canoo’s patent applications for its proprietary technology, including for its skateboard platform, may not
issue, which may have a material adverse effect on Canoo’s ability to prevent others from commercially
exploiting products similar to Canoo’s.

Canoo cannot be certain that it is the first inventor of the subject matter disclosure or to file a patent
application for its proprietary technology, including for its skateboard platform. If another party has filed a
patent application to the same or similar subject matter as Canoo has, Canoo may not be entitled to the protection
sought by the patent application. Canoo also cannot be certain whether the claims included in a patent
application will ultimately be allowed in the applicable issued patent. Further, the scope of protection of issued
patent claims is often difficult to determine. As a result, Canoo cannot be certain that the patent applications that
it files will issue, or that its issued patents will afford protection against competitors with similar technology. In
addition, Canoo’s competitors may design around Canoo’s issued patents, which may adversely affect Canoo’s
business, prospects, financial condition and operating results.

Waitlist reservations for subscriptions to Canoo’s service are cancellable.

Canoo’s EVs are still in development and deliveries of the Lifestyle Vehicle, Delivery Vehicle and Sport
Vehicle are not expected to begin until 2022, 2023 and 2025, respectively, and may occur later or not at all. As a
result, Canoo offers waitlist reservations for its consumer subscription offering that do not require financial
commitment and will be cancellable without penalty. Given the anticipated lead times between waitlist
reservations and the date of delivery of Canoo’s EVs, there is a heightened risk that customers who join Canoo’s
waitlist may ultimately decide not to convert into binding contracts for Canoo’s subscription offering due to
potential changes in customer preferences, competitive developments and other factors. As a result, no assurance
can be made that reservations will not be cancelled or that reservations will result in the subscription to Canoo’s
subscription offering, and any such cancellations could harm Canoo’s business, prospects, financial condition
and operating results.

Canoo’s employees and i t contractors may engage in misconduct or other improper activities,
which could have an adverse effect on Canoo’s business, prospects, financial condition and operating results.

A, A,
r

Canoo is exposed to the risk that its employees and independent contractors may engage in misconduct or
other illegal activity. Misconduct by these parties could include intentional, reckless or negligent conduct or
other activities that violate laws and regulations, including production standards, U.S. federal and state fraud,
abuse, data privacy and security laws, other similar non-U.S. laws or laws that require the true, complete and
accurate reporting of financial information or data. It is not always possible to identify and deter misconduct by
employees and other third parties, and the precautions Canoo takes to detect and prevent this activity may not be
effective in controlling unknown or unmanaged risks or losses or in protecting Canoo from governmental
investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws or
regulations. In addition, Canoo is subject to the risk that a person or government could allege such fraud or other
misconduct, even if none occurred. If any such actions are instituted against Canoo, and Canoo is not successful
in defending itself or asserting its rights, those actions could have a significant impact on Canoo’s business,
prospects, financial condition and operating results, including, without limitation, the imposition of significant
civil, criminal and administrative penalties, damages, monetary fines, disgorgement, integrity oversight and
reporting obligations to resolve allegations of non-compliance, imprisonment, other sanctions, contractual
damages, reputational harm, diminished profits and future earnings and curtailment of Canoo’s operations, any
of which could adversely affect Canoo’s business, prospects, financial condition and operating results.

Canoo expects the majority of its business to be concentrated in certain targeted jurisdictions, putting it at
risk of region-specific disruptions.

Canoo expects to initially launch its consumer subscription offering in limited jurisdictions. Accordingly,
Canoo’s business and results of operations are particularly susceptible to adverse economic, regulatory, political,
weather and other conditions in other markets that may become similarly concentrated. Further, as compared to
Canoo’s competitors who operate on a wider geographic scale, any adverse changes or events in its targeted
jurisdictions may expose Canoo’s business and results of operations to more significant risks.
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Canoo may become subject to product liability claims, including possible class action and derivative lawsuits,
which could harm its financial condition and liquidity if it is not able to successfully defend or insure against
such claims.

Product liability claims, even those without merit or those that do not involve Canoo’s EVs, could harm
Canoo’s business, prospects, financial condition and operating results. The automobile industry in particular
experiences significant product liability claims, and Canoo faces inherent risk of exposure to claims in the event
Canoo’s EVs do not perform or are claimed to not have performed as expected. As is true for other EV suppliers,
Canoo expects in the future that its EVs will be involved in crashes resulting in death or personal injury.
Additionally, product liability claims that affect Canoo’s competitors or suppliers may cause indirect adverse
publicity for Canoo and its EVs.

A successful product liability claim against Canoo could require Canoo to pay a substantial monetary
award. Canoo’s risks in this area are particularly pronounced given Canoo has not deployed its EVs for
consumer use to date and the limited field experience of Canoo’s EVs. Moreover, a product liability claim
against Canoo or its competitors could generate substantial negative publicity about Canoo’s EVs and business
and could have a material adverse effect on Canoo’s brand, business, prospects, financial condition and
operating results. Canoo may self-insure against the risk of product liability claims for vehicle exposure,
meaning that any product liability claims will likely have to be paid from company funds, not by insurance.

Canoo’s EVs make use of lithium-ion battery cells, which have been observed to catch fire or vent smoke and
flame.

The battery packs in Canoo’s EVs use lithiumrion cells. On rare occasions, lithium-ion cells can rapidly
release the energy they contain by venting smoke and flames in a manner that can ignite nearby materials as well
as other lithium-ion cells. While Canoo has taken measures to enhance the safety of its battery designs, a field or
testing failure of its EVs could occur in the future, which could subject Canoo to lawsuits, product recalls, or
redesign efforts, all of which would be time-consuming and expensive. Also, negative public perceptions
regarding the suitability of lithium-ion cells for automotive applications or any future incident involving lithium-
ion cells such as a vehicle or other fire, even if such incident does not involve Canoo’s EVs, could seriously
harm its business.

In addition, Canoo’s manufacturing partners and suppliers are expected to store a significant number of
lithium-ion cells at their facilities. Any mishandling of battery cells may cause disruption to the operation of
such facilities. A safety issue or fire related to the cells could disrupt operations or cause manufacturing delays.
Such damage or injury could lead to adverse publicity and potentially a safety recall. Moreover, any failure of a
competitor’s EV or energy storage product may cause indirect adverse publicity for Canoo and its EVs. Such
adverse publicity could negatively affect Canoo’s brand and harm its business, prospects, financial condition
and operating results.

Canoo’s business may be adversely affected by labor and union activities.

Although none of Canoo’s employees are currently represented by a labor union, it is common throughout
the automobile industry generally for many employees at automobile companies to belong to a union, which can
result in higher employee costs and increased risk of work stoppages. Canoo may also directly and indirectly
depend upon other companies with unionized work forces, such as its manufacturing partners, parts suppliers
and trucking and freight companies, and work stoppages or strikes organized by such unions could have a
material adverse impact on Canoo’s business, financial condition or operating results.

Risks Related to Hennessy Capital and the Business Combination

Unless the context otherwise requires, all references in this “— Risks Related to Hennessy Capital and the
Business Combination” section to “we,” “us,” or “our” refer to Hennessy Capital.

Following the consummation of the Business Combination, our only significant asset will be ownership of
100% of the Surviving Entity’s membership interests, and we do not currently intend to pay dividends on our
common stock and, consequently, your ability to achieve a return on your investment will depend on
appreciation in the price of our common stock.

Following the consummation of the Business Combination, we will have no direct operations and no
significant assets other than the ownership of 100% of the Surviving Entity’s membership interests. We will
depend on Canoo for distributions, loans and other payments to generate the funds necessary to meet our
financial obligations, including our expenses as a publicly traded company, and to pay any dividends with
respect to our common stock. Applicable state law and contractual restrictions, including in agreements
governing the current or future indebtedness of Canoo, as well
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as the financial condition and operating requirements of Canoo, may limit our ability to obtain cash from Canoo.
Thus, we do not expect to pay cash dividends on our common stock. Any future dividend payments are within
the absolute discretion of our board of directors and will depend on, among other things, our results of
operations, working capital requirements, capital expenditure requirements, financial condition, level of
indebtedness, contractual restrictions with respect to payment of dividends, business opportunities, anticipated
cash needs, provisions of applicable law and other factors that our board of directors may deem relevant. In
addition, in the event that the board of directors and stockholders of the Surviving Entity were to approve a sale
of all of our direct and indirect interests in Canoo, your equity interest would be in a holding company with no
material assets other than those assets and other consideration received in such transaction.

There can be no assurance that New Canoo Common Stock will be approved for listing on Nasdaq or that
New Canoo will be able to comply with the continued listing standards of Nasdagq.

In connection with the closing of the Business Combination, we intend to list New Canoo’s common stock
and warrants on Nasdaq under the symbols “CNOO” and “CNOOW,” respectively. New Canoo’s continued
eligibility for listing may depend on the number of Hennessy Capital’s shares that are redeemed. If, after the
Business Combination, Nasdaq delists New Canoo’s shares from trading on its exchange for failure to meet the
listing standards, New Canoo and its stockholders could face significant material adverse consequences
including:

. a limited availability of market quotations for New Canoo’s securities;

. a determination that New Canoo Common Stock is a “penny stock” which will require brokers
trading in New Canoo Common Stock to adhere to more stringent rules, possibly resulting in a
reduced level of trading activity in the secondary trading market for shares of New Canoo Common

Stock;
. a limited amount of analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.
Subsequent to the c mmation of the Business Combination, New Canoo may be required to take write-

downs or write-offs, or New Canoo may be subject to restructuring, impairment or other charges that could
have a significant negative effect on New Canoo’s financial condition, results of operations and the price of
HCAC Class A Common Stock, which could cause you to lose some or all of your investment.

Although Hennessy Capital has conducted due diligence on Canoo, this diligence may not reveal all
material issues that may be present with Canoo’s business. Factors outside of Canoo’s and outside of Hennessy
Capital’s control may, at any time, arise. As a result of these factors, New Canoo may be forced to later write -
down or write-off assets, restructure operations, or incur impairment or other charges that could result in New
Canoo reporting losses. Even if Hennessy Capital’s due diligence successfully identified certain risks,
unexpected risks may arise, and previously known risks may materialize in a manner not consistent with
Hennessy Capital’s preliminary risk analysis. Even though these charges may be non-cash items and therefore
not have an immediate impact on New Canoo’s liquidity, the fact that New Canoo reports charges of this nature
could contribute to negative market perceptions about New Canoo or its securities. In addition, charges of this
nature may cause New Canoo to be unable to obtain future financing on favorable terms or at all.

If the Business Combination’s benefits do not meet the expectations of investors or securities analysts, the
market price of Hennessy Capital’s securities or, following the Closing, New Canoo’s securities, may decline.
A market for our securities may not continue, which would adversely affect the liquidity and price of our
securities.

If the perceived benefits of the Business Combination do not meet the expectations of investors or
securities analysts, the market price of Hennessy Capital’s securities prior to the Closing may decline. The
market values of New Canoo’s securities at the time of the Business Combination may vary significantly from
their prices on the date the Merger Agreement was executed, the date of this proxy statement/prospectus, or the
date on which Hennessy Capital’s stockholders vote on the Business Combination.

Following the Business Combination, the price of our securities may fluctuate significantly due to the
market’s reaction to the Business Combination and general market and economic conditions. An active trading
market for our securities following the Business Combination may never develop or, if developed, it may not be
sustained. In addition, following the Business Combination, fluctuations in the price of New Canoo’s securities
could contribute to
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the loss of all or part of your investment. Prior to the Business Combination, there has not been a public market
for Canoo’s capital stock. Accordingly, the valuation ascribed to Canoo may not be indicative of the price that
will prevail in the trading market following the Business Combination. If an active market for New Canoo’s
securities develops and continues, the trading price of New Canoo’s securities following the Business
Combination could be volatile and subject to wide fluctuations in response to various factors, some of which are
beyond New Canoo’s control. Any of the factors listed below could have a material adverse effect on your
investment in New Canoo’s securities and New Canoo’s securities may trade at prices significantly below the
price you paid for them. In such circumstances, the trading price of New Canoo’s securities may not recover and
may experience a further decline.

Factors affecting the trading price of New Canoo’s securities may include:

. actual or anticipated fluctuations in New Canoo’s quarterly financial results or the quarterly financial
results of companies perceived to be similar to it;

. changes in the market’s expectations about New Canoo’s operating results;

. success of competitors;

. New Canoo’s operating results failing to meet the expectation of securities analysts or investors in a
particular period;

. changes in financial estimates and recommendations by securities analysts concerning New Canoo or

the transportation industry in general;

. operating and share price performance of other companies that investors deem comparable to New
Canoo;

. New Canoo’s ability to market new and enhanced products and technologies on a timely basis;

. changes in laws and regulations affecting New Canoo’s business;

. New Canoo’s ability to meet compliance requirements;

. commencement of, or involvement in, litigation involving New Canoo;

. changes in New Canoo’s capital structure, such as future issuances of securities or the incurrence of

additional debt;

. the volume of New Canoo’s shares of common stock available for public sale;
. any major change in the New Canoo Board or New Canoo’s management;
. sales of substantial amounts of New Canoo’s shares of common stock by New Canoo’s directors,

executive officers or significant stockholders or the perception that such sales could occur; and

. general economic and political conditions such as recessions, interest rates, fuel prices, international
currency fluctuations and acts of war or terrorism.

Broad market and industry factors may materially harm the market price of New Canoo’s securities
irrespective of New Canoo’s operating performance. The stock market in general, and Nasdaq in particular, have
experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of New
Canoo’s securities, may not be predictable. A loss of investor confidence in the market for retail stocks or the
stocks of other companies which investors perceive to be similar to New Canoo could depress New Canoo’s
share price regardless of New Canoo’s business, prospects, financial conditions or results of operations. A
decline in the market price of New Canoo’s securities also could adversely affect New Canoo’s ability to issue
additional securities and New Canoo’s ability to obtain additional financing in the future.
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Following the consummation of the Business Combination, New Canoo will incur significant increased
expenses and administrative burdens as a public company, which could have an adverse effect on its
business, financial condition and results of operations.

Following the consummation of the Business Combination, New Canoo will face increased legal,
accounting, administrative and other costs and expenses as a public company that Canoo does not incur as a
private company. The Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), including the requirements of
Section 404, as well as rules and regulations subsequently implemented by the SEC, the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010 and the rules and regulations promulgated and to be promulgated
thereunder, Public Company Accounting Oversight Board (the “PCAOB”) and the securities exchanges, impose
additional reporting and other obligations on public companies. Compliance with public company requirements
will increase costs and make certain activities more time-consuming. A number of those requirements will
require New Canoo to carry out activities Canoo has not done previously. For example, New Canoo will create
new board committees and adopt new internal controls and disclosure controls and procedures. In addition,
expenses associated with SEC reporting requirements will be incurred. Furthermore, if any issues in complying
with those requirements are identified (for example, if the auditors identify a material weakness or significant
deficiency in the internal control over financial reporting), New Canoo could incur additional costs rectifying
those issues, and the existence of those issues could adversely affect New Canoo’s reputation or investor
perceptions of it. It may also be more expensive to obtain director and officer liability insurance. Risks
associated with New Canoo’s status as a public company may make it more difficult to attract and retain
qualified persons to serve on the New Canoo Board or as executive officers. The additional reporting and other
obligations imposed by these rules and regulations will increase legal and financial compliance costs and the
costs of related legal, accounting and administrative activities. These increased costs will require New Canoo to
divert a significant amount of money that could otherwise be used to expand the business and achieve strategic
objectives. Advocacy efforts by stockholders and third parties may also prompt additional changes in
governance and reporting requirements, which could further increase costs.

New Canoo’s failure to timely and effectively implement controls and procedures required by Section 404(a)
of the Sarbanes-Oxley Act that will be applicable to it after the Business Combination is consummated could
have a material adverse effect on its business.

Canoo is currently not subject to Section 404 of the Sarbanes-Oxley Act. However, following the
consummation of the Business Combination, New Canoo will be required to provide management’s attestation
on internal controls commencing with Hennessy Capital’s annual report for the year ending December 31, 2021
in accordance with applicable SEC guidance. The standards required for a public company under Section 404(a)
of the Sarbanes-Oxley Act are significantly more stringent than those required of Canoo as a privatelyheld
company. Management may not be able to effectively and timely implement controls and procedures that
adequately respond to the increased regulatory compliance and reporting requirements that will be applicable
after the Business Combination. If New Canoo is not able to implement the additional requirements of Section
404(a) in a timely manner or with adequate compliance, it may not be able to assess whether its internal controls
over financial reporting are effective, which may subject it to adverse regulatory consequences and could harm
investor confidence and the market price of its securities.

New Canoo will qualify as an “emerging growth company” within the meaning of the Securities Act, and if it
takes advantage of certain exemptions from disclosure requirements available to emerging growth companies,
it could make New Canoo’s securities less attractive to investors and may make it more difficult to compare
New Canoo’s performance to the performance of other public companies.

New Canoo will qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities
Act, as modified by the JOBS Act. As such, New Canoo will be eligible for and intends to take advantage of
certain exemptions from various reporting requirements applicable to other public companies that are not
emerging growth companies for as long as it continues to be an emerging growth company, including, but not
limited to, (a) not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes- Oxley Act, (b) reduced disclosure obligations regarding executive compensation in New Canoo’s
periodic reports and proxy statements and (c) exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. As a result, New Canoo’s stockholders may not have access to certain information they
may deem important. New Canoo will remain an emerging growth company until the earliest of (i) the last day
of the fiscal year in which the market value of HCAC Class A Common Stock that are held by non-affiliates
exceeds $700 million as of June 30 of that fiscal year, (ii) the last day of the

70




Table of Contents

fiscal year in which it has total annual gross revenue of $1.07billion or more during such fiscal year (as indexed
for inflation), (iii) the date on which it has issued more than $1 billion in non-convertible debt in the prior three-
year period or (iv) the last day of the fiscal year following the fifth anniversary of the date of the first sale of
HCAC Class A Common Stock in the IPO. Hennessy Capital cannot predict whether investors will find New
Canoo’s securities less attractive because it will rely on these exemptions. If some investors find New Canoo’s
securities less attractive as a result of New Canoo’s reliance on these exemptions, the trading prices of New
Canoo’s securities may be lower than they otherwise would be, there may be a less active trading market for
New Canoo’s securities and the trading prices of New Canoo’s securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered under
the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period and comply with the requirements
that apply to non- emerging growth companies but any such an election to opt out is irrevocable. We have
elected not to opt out of such extended transition period, which means that when a standard is issued or revised
and it has different application dates for public or private companies, we, as an emerging growth company, can
adopt the new or revised standard at the time private companies adopt the new or revised standard. This may
make comparison of New Canoo’s financial statements with another public company which is neither an
emerging growth company nor an emerging growth company which has opted out of using the extended
transition period difficult or impossible because of the potential differences in accounting standards used.

The unaudited pro forma financial information included herein may not be indicative of what New Canoo’s
actual financial position or results of operations would have been.

The unaudited pro forma financial information included herein is presented for illustrative purposes only
and is not necessarily indicative of what New Canoo’s actual financial position or results of operations would
have been had the Business Combination been completed on the dates indicated.

Hennessy Capital’s Sponsor, officers and directors have agreed to vote in favor of the Business Combination,
regardless of how the Public Stockholders vote.

Unlike many other blank check companies in which the sponsor, officers and directors agree to vote their
founder shares in accordance with the majority of the votes cast by the Public Stockholders in connection with an
initial business combination, Hennessy Capital’s Sponsor, officers and directors have agreed to vote any shares
of HCAC Common Stock owned by them in favor of the Business Combination, including their shares of HCAC
Class B Common Stock and any Public Shares purchased after our IPO (including in open market and privately
negotiated transactions). As of the record date, our Sponsor, officers and directors beneficially own an aggregate
of approximately 17.8% of the outstanding shares of HCAC Common Stock. Accordingly, it is more likely that
the necessary stockholder approval will be received than would be the case if such persons agreed to vote their
shares of HCAC Common Stock in accordance with the majority of the votes cast by the Public Stockholders.

Hennessy Capital may not be able to consummate an initial business combination within the required time
period, in which case it would cease all operations except for the purpose of winding up and it would redeem
the Public Shares and liquidate, in which case the Public Stockholders may only receive $10.10 per share, or
less than such amount in certain circumstances, and the Public Warrants will expire worthless.

The Existing Charter provides that it must complete an initial business combination by December31,
2020. Hennessy Capital may not be able to complete an initial business combination by such date. If Hennessy
Capital has not completed an initial business combination prior to December 31, 2020 (or successfully obtained
stockholder approval of an extension prior to such date) it will: (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem the
Public Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust
Account including interest earned on the funds held in the Trust Account and not previously released to
Hennessy Capital to pay its taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the
number of then outstanding Public Shares, which redemption will completely extinguish the Public
Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any),
subject to applicable law, and (iii) as promptly as reasonably possible following such redemption,
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subject to the approval of Hennessy Capital’s remaining stockholders and the HCAC Board, dissolve and
liquidate, subject in each case to its obligations under Delaware law to provide for claims of creditors and the
requirements of other applicable law. In such case, the Public Stockholders may only receive $10.10 per share,
and the Public Warrants will expire worthless. In certain circumstances, the Public Stockholders may receive
less than $10.10 per share on the redemption of their shares.

Hennessy Capital’s Sponsor, directors, officers, advisors and their affiliates may elect to purchase shares or
warrants from Public Stockholders, which may influence the vote on the Business Combination and reduce
the public “float” of HCAC Class A Common Stock.

Hennessy Capital’s Sponsor, directors, officers, advisors or their affiliates may purchase Public Shares or
Public Warrants or a combination thereof in privately negotiated transactions or in the open market either prior to
or following the completion of the Business Combination, although they are under no obligation to do so.
However, they have no current commitments, plans or intentions to engage in such transactions and have not
formulated any terms or conditions for any such transactions. None of the funds in the Trust Account will be
used to purchase Public Shares or Public Warrants in such transactions.

Such a purchase may include a contractual acknowledgement that such stockholder, although still the
record holder of Hennessy Capital shares is no longer the beneficial owner thereof and therefore agrees not to
exercise its redemption rights. In the event that Hennessy Capital’s Sponsor, directors, officers, advisors or their
affiliates purchase shares in privately negotiated transactions from Public Stockholders who have already elected
to exercise their redemption rights, such selling stockholders would be required to revoke their prior elections to
redeem their shares. The purpose of such purchases could be to vote such shares in favor of the Business
Combination and thereby increase the likelihood of obtaining stockholder approval of the Business Combination.
The purpose of any such purchases of Public Warrants could be to reduce the number of Public Warrants
outstanding or to vote such warrants on any matters submitted to the warrantholders for approval in connection
with the Business Combination. Any such purchases of Hennessy Capital securities may result in the completion
the Business Combination, which may not otherwise have been possible. Any such purchases will be reported
pursuant to Section 13 and Section 16 of the Exchange Act to the extent such purchasers are subject to such
reporting requirements.

In addition, if such purchases are made, the public “float” of HCAC Class A Common Stock or Public
Warrants and the number of beneficial holders of Hennessy Capital securities may be reduced, possibly making
it difficult to maintain the quotation, listing or trading of Hennessy Capital securities on a national securities
exchange.

If a stockholder fails to receive notice of Hennessy Capital’s offer to redeem the Public Shares in connection
with the Business Combination, or fails to comply with the procedures for tendering its shares, such shares
may not be redeemed.

Hennessy Capital will comply with the tender offer rules or proxy rules, as applicable, when conducting
redemptions in connection with the Business Combination. Despite Hennessy Capital’s compliance with these
rules, if a stockholder fails to receive Hennessy Capital’s tender offer or proxy materials, as applicable, such
stockholder may not become aware of the opportunity to redeem its shares. In addition, proxy materials or
tender offer documents, as applicable, that Hennessy Capital will furnish to holders of the Public Shares in
connection with the Business Combination will describe the various procedures that must be complied with in
order to validly tender or redeem Public Shares. For example, Hennessy Capital may require the Public
Stockholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in
“street name,” to either tender their certificates to Hennessy Capital’s transfer agent prior to the date set forth in
the tender offer documents mailed to such holders, or up to two business days prior to the vote on the proposal to
approve the Business Combination in the event Hennessy Capital distributes proxy materials, or to deliver their
shares to the transfer agent electronically. In the event that a stockholder fails to comply with these or any other
procedures, its shares may not be redeemed.

The future exercise of registration rights may adversely affect the market price of our common stock.

Certain of our shareholders will have registration rights for restricted securities. We are obligated to
register certain securities, including all of the shares of HCAC Class B Common Stock held by the Founders and
the Anchor Investor, the Private Placement Warrants, shares of HCAC Class A Common Stock received by
certain significant
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Canoo equity holders as part of the Business Combination and the PIPE Shares. We are obligated to (i) file a
resale “shelf” registration statement to register such securities (and any shares of New Canoo Common Stock
into which they may be exercised following the consummation of the Business Combination) within 15 business
days after of the Closing and (ii) use reasonable best efforts to cause such registration statement to be declared
effective by the SEC as soon as reasonably practicable after the filing. Sales of a substantial number of shares of
common stock pursuant to the resale registration statement in the public market could occur at any time the
registration statement remains effective. In addition, certain registration rights holders can request underwritten
offerings to sell their securities. These sales, or the perception in the market that the holders of a large number of
shares intend to sell shares, could reduce the market price of our common stock.

Warrants will become exercisable for our common stock, which would increase the number of shares eligible
Sfor future resale in the public market and result in dilution to our stockholders.

Outstanding Public Warrants to purchase an aggregate of 22,511,250 shares of our common stock will
become exercisable on the later of 30 days after the completion of the Business Combination or 12 months from
the consummation of our IPO. Each warrant entitles the holder thereof to purchase one share of HCAC Class A
Common Stock at a price of $11.50 per whole share, subject to adjustment. Warrants may be exercised only for
a whole number of shares of HCAC Class A Common Stock. To the extent such warrants are exercised,
additional shares of our common stock will be issued, which will result in dilution to the then existing holders of
common stock of Canoo and increase the number of shares eligible for resale in the public market. Sales of
substantial numbers of such shares in the public market could adversely affect the market price of our common
stock.

Our Public Stockholders will experience immediate dilution due to the issuance of shares of HCAC Class
Common Stock to Canoo equity holders in the Business Combination and may experience additional dilution
as a consequence of certain transactions, including the issuance of shares of HCAC common stock in the
PIPE Financing. Having a minority share position may reduce the influence that our current stockholders
have on the management of Canoo.

It is anticipated that, following the completion of the Business Combination and assuming (for illustrative
purposes) no redemptions of our outstanding public shares beyond the 211,561 shares redeemed in August 2020
in connection with the Extension Amendment, Hennessy Capital’s existing stockholders, including our Sponsor,
will retain an ownership interest of 15.3% of New Canoo, Canoo equity holders will own 71.5% of our
outstanding common stock and the PIPE Investors will own approximately 13.2% of our outstanding common
stock. These relative percentages assume that Hennessy Capital receives $323,250,000 in cash proceeds from the
PIPE Financing. In addition, if any of Hennessy Capital’s stockholders exercise their redemption rights, the
ownership interest in Hennessy Capital of Hennessy Capital’s Public Stockholders will decrease and the
ownership interest in Hennessy Capital of our Founders, including our Sponsor, will increase. To the extent that
any of the HCAC Warrants are converted into HCAC Common Stock or any Earnout Shares are issued, current
stockholders may experience substantial dilution. Such dilution could, among other things, limit the ability of
our current stockholders to influence management of New Canoo through the election of directors following the
Business Combination.

Neither Hennessy Capital nor its stockholders will have the protection of any indemnification, escrow, price
adjustment or other provisions that allow for a post-closing adjustment to be made to the total merger
consideration in the event that any of the repr ti and warranties made by Canoo in the Merger
Agreement ultimately proves to be inaccurate or incorrect.

The representations and warranties made by Canoo and Hennessy Capital to each other in the Merger
Agreement will not survive the consummation of the Business Combination. As a result, Hennessy Capital and
its stockholders will not have the protection of any indemnification, escrow, price adjustment or other provisions
that allow for a post-closing adjustment to be made to the total merger consideration if any representation or
warranty made by Canoo in the Merger Agreement proves to be inaccurate or incorrect. Accordingly, to the
extent such representations or warranties are incorrect, Hennessy Capital would have no indemnification claim
with respect thereto and its financial condition or results of operations could be adversely affected.
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We may waive one or more of the conditions to the Business Combination.

We may agree to waive, in whole or in part, some of the conditions to our obligations to complete the
Business Combination, to the extent permitted by the Existing Charter and applicable laws. For example, it is a
condition to our obligations to close the Business Combination that certain of Canoo’s representations and
warranties are true and correct in all respects as of the closing date, except where the failure of such representants
and warranties to be true and correct, taken as a whole, does not result in a material adverse effect. However, if
our board of directors determines that it is in our stockholders’ best interest to waive any such breach, then the
board may elect to waive that condition and close the Business Combination. We are not able to waive the
condition that our stockholders approve the Business Combination.

Hennessy Capital’s ability to successfully effect the Business Combination and New Canoo’s ability to
successfully operate the business thereafter will be largely dependent upon the efforts of certain key
personnel of Canoo, all of whom Hennessy Capital expects to stay with New Canoo following the Closing.
The loss of such key personnel could negatively impact the operations and financial results of the combined
business.

Hennessy Capital’s ability to successfully effect the Business Combination and New Canoo’s ability to
successfully operate the business following the Closing is dependent upon the efforts of certain key personnel of
Canoo. Although Hennessy Capital expects key personnel to remain with New Canoo following the Business
Combination, there can be no assurance that they will do so. It is possible that Canoo will lose some key
personnel, the loss of which could negatively impact the operations and profitability of New Canoo.
Furthermore, following the Closing, certain of the key personnel of Canoo may be unfamiliar with the
requirements of operating a company regulated by the SEC, which could cause New Canoo to have to expend
time and resources helping them become familiar with such requirements.

The HCAC Board did not obtain a fairness opinion in determining whether or not to proceed with the
Business Combination and, as a result, the terms may not be fair from a financial point of view to the Public
Stockholders.

In analyzing the Business Combination, the HCAC Board conducted significant due diligence on Canoo.
For a complete discussion of the factors utilized by the HCAC Board in approving the Business Combination,
see the section entitled, “The Business Combination — Hennessy Capital’s Board of Directors’ Reasons for the
Approval of the Business Combination.” The HCAC Board believes because of the financial skills and
background of its directors, it was qualified to conclude that the Business Combination was fair from a financial
perspective to its stockholders and that Canoo’s fair market value was at least 80% of Hennessy Capital’s net
assets (excluding any taxes payable on interest earned).

Notwithstanding the foregoing, the HCAC Board did not obtain a fairness opinion to assist it in its
determination. Accordingly, the HCAC Board may be incorrect in its assessment of the Business Combination.
Hennessy Capital does not have a specified maximum redemption threshold. The ab e of such a
redemption threshold may make it possible for Hennessy Capital to complete the Business Combination with
which a substantial majority of Hennessy Capital’s stockholders do not agree.

The Existing Charter does not provide a specified maximum redemption threshold, except that in no event
will Hennessy Capital redeem the Public Shares in an amount that would cause its net tangible assets to be less
than $5,000,001 upon consummation of the Business Combination and after payment of underwriters’ fees and
commissions (such that Hennessy Capital is not subject to the SEC’s “penny stock” rules). As a result, Hennessy
Capital may be able to complete the Business Combination even if a substantial majority of the Public
Stockholders do not agree with the Business Combination and have redeemed their shares. In the event the
aggregate cash consideration Hennessy Capital would be required to pay for all shares of HCAC Class A
Common Stock that are validly submitted for redemption plus any amount required to satisfy cash conditions
pursuant to the terms of the Business Combination exceed the aggregate amount of cash available to Hennessy
Capital, Hennessy Capital will not complete the Business Combination or redeem any shares, all shares of
HCAC Class A Common Stock submitted for redemption will be returned to the holders thereof, and Hennessy
Capital instead may search for an alternate business combination.
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Public Stockholders will not have any rights or interests in funds from the Trust Account, except under
certain limited circumstances. To liquidate their investment, therefore, Public Stockholders may be forced to
sell their Public Shares or Public Warrants, potentially at a loss.

Public Stockholders will be entitled to receive funds from the Trust Account only upon the earliest to
occur of: (i) Hennessy Capital’s completion of an initial business combination, and then only in connection with
those shares of HCAC Class A Common Stock that such Public Stockholder properly elected to redeem, subject
to the limitations described herein, (ii) the redemption of any Public Shares properly submitted in connection
with a stockholder vote to amend the Existing Charter (A) to modify the substance or timing of Hennessy
Capital’s obligation to redeem 100% of the Public Shares if Hennessy Capital does not complete an initial
business combination by December 31, 2020 or (B) with respect to any other provision relating to stockholders’
rights or pre-initial business combination activity and (iii) the redemption of the Public Shares if Hennessy
Capital is unable to complete an initial business combination by December 31, 2020, subject to applicable law
and as further described herein. In no other circumstances will a Public Stockholder have any right or interest of
any kind in the Trust Account. Holders of Public Warrants will not have any right to the proceeds held in the
Trust Account with respect to the Public Warrants. Accordingly, to liquidate their investment, Public
Shareholders may be forced to sell their Public Shares or Public Warrants, potentially at a loss.

If a stockholder or a “group” of stockholders are deemed to hold in excess of 15% of the issued and
outstanding shares of HCAC Class A Common Stock, such stockholder or group will lose the ability to
redeem all such shares in excess of 15% of the issued and outstanding shares of HCAC Class A Common
Stock.

The Existing Charter provides that a Public Stockholder, individually or together with any affiliate of such
stockholder or any other person with whom such stockholder is acting in concert or as a “group” (as defined
under Section 13 of the Exchange Act), will be restricted from seeking redemption rights with respect to an
aggregate of more than 15% of the shares of common stock sold in the IPO without Hennessy Capital’s prior
written consent. The inability of a stockholder to redeem an aggregate of more than 15% of the shares of
common stock sold in the IPO will reduce its influence over Hennessy Capital’s ability to consummate its initial
business combination and such stockholder could suffer a material loss on its investment in Hennessy Capital if
it sells such excess shares in open market transactions. As a result, such stockholders will continue to hold that
number of shares exceeding 15% and, in order to dispose of such shares, would be required to sell its shares in
open market transaction, potentially at a loss.

If third parties bring claims against Hennessy Capital, the proceeds held in the Trust Account could be
reduced and the per-share redemption amount received by stockholders may be less than $10.10 per share.

Hennessy Capital’s placing of funds in the Trust Account may not protect those funds from third-party
claims against Hennessy Capital. Although Hennessy Capital has sought to have all vendors, service providers,
prospective target businesses and other entities with which it does business (except its independent registered
accounting firm) execute agreements with Hennessy Capital waiving any right, title, interest or claim of any kind
in or to any monies held in the Trust Account for the benefit of the Public Stockholders, such parties may not
execute such agreements, or even if they execute such agreements they may not be prevented from bringing
claims against the Trust Account, including, but not limited to, fraudulent inducement, breach of fiduciary
responsibility or other similar claims, as well as claims challenging the enforceability of the waiver, in each case
in order to gain advantage with respect to a claim against Hennessy Capital’s assets, including the funds held in
the Trust Account. If any third-party refuses to execute an agreement waiving such claims to the monies held in
the Trust Account, Hennessy Capital’s management will perform an analysis of the alternatives available to it
and will only enter into an agreement with a third-party that has not executed a waiver if management believes
that such third-party’s engagement would be significantly more beneficial to Hennessy Capital than any
alternative. Hennessy Capital is not aware of any product or service providers who have not or will not provide
such waiver other than the underwriters of its initial public offering and Hennessy Capital’s independent
registered public accounting firm.

Examples of possible instances where Hennessy Capital may engage a third-party that refuses to execute a
waiver include the engagement of a third-party consultant whose particular expertise or skills are believed by
management to be significantly superior to those of other consultants that would agree to execute a waiver or in
cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no
guarantee that such entities will agree to waive any claims they may have in the future as a result of, or arising
out of, any negotiations, contracts or agreements with Hennessy Capital and will not seek recourse against the
Trust Account for any reason. Upon redemption of the Public Shares, if Hennessy Capital is unable to complete
its initial business
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combination within the prescribed timeframe, or upon the exercise of a redemption right in connection with its
initial business combination, Hennessy Capital will be required to provide for payment of claims of creditors that
were not waived that may be brought against Hennessy Capital within the 10 years following redemption.
Accordingly, the per-share redemption amount received by Public Stockholders could be less than the $10.10 per
share initially held in the Trust Account, due to claims of such creditors. Pursuant to a letter agreement, the
Sponsor has agreed that it will be liable to Hennessy Capital if and to the extent any claims by a third-party for
services rendered or products sold to us, or a prospective target business with which Hennessy Capital has
entered into a written letter of intent, confidentiality or similar agreement or business combination agreement,
reduce the amount of funds in the Trust Account to below the lesser of (i) $10.10 per public share and (ii) the
actual amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account, if
less than $10.10 per share due to reductions in the value of the trust assets, less taxes payable, provided that such
liability will not apply to any claims by a third-party or prospective target business who executed a waiver of any
and all rights to the monies held in the Trust Account (whether or not such waiver is enforceable) nor will it
apply to any claims under Hennessy Capital’s indemnity of the underwriters of Hennessy Capital’s initial public
offering against certain liabilities, including liabilities under the Securities Act. However, Hennessy Capital has
not asked the Sponsor to reserve for such indemnification obligations, nor has Hennessy Capital independently
verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and believes that the
Sponsor’s only assets are securities of Hennessy Capital. Therefore, Hennessy Capital cannot assure you that the
Sponsor would be able to satisfy those obligations. None of Hennessy Capital’s officers or directors will
indemnify Hennessy Capital for claims by third parties including, without limitation, claims by vendors and
prospective target businesses.

Hennessy Capital’s directors may decide not to enforce the indemnification obligations of the Sponsor,
resulting in a reduction in the amount of funds in the Trust Account available for distribution to the Public
Shareholders.

In the event that the proceeds in the Trust Account are reduced below the lesser of (i) $10.10 per public
share and (ii) the actual amount per share held in the Trust Account as of the date of the liquidation of the Trust
Account if less than $10.10 per share due to reductions in the value of the trust assets, in each case net of the
interest which may be withdrawn to pay taxes, and the Sponsor asserts that it is unable to satisfy its obligations
or that it has no indemnification obligations related to a particular claim, Hennessy Capital’s independent
directors would determine whether to take legal action against the Sponsor to enforce its indemnification
obligations.

While Hennessy Capital currently expects that its independent directors would take legal action on its
behalf against the Sponsor to enforce its indemnification obligations to Hennessy Capital, it is possible that
Hennessy Capital’s independent directors in exercising their business judgment and subject to their fiduciary
duties may choose not to do so in any particular instance if, for example, the cost of such legal action is deemed
by the independent directors to be too high relative to the amount recoverable or if the independent directors
determine that a favorable outcome is not likely. If Hennessy Capital’s independent directors choose not to
enforce these indemnification obligations, the amount of funds in the Trust Account available for distribution to
the Public Stockholders may be reduced below $10.10 per share.

Hennessy Capital may not have sufficient funds to satisfy indemnification claims of its directors and
executive officers.

Hennessy Capital has agreed 