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Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q, including, without limitation, statements under the heading “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of
the Securities Exchange Act of 1934, as amended, or the Exchange Act. We have based these forward-looking statements on our current expectations and projections about future
events. All statements, other than statements of present or historical fact included in this Quarterly Report on Form 10-Q are forward-looking statements. In some cases, you can
identify forward-looking statements by terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,” 7 o ” o« ” “plan,” “possible,”

”

expect,” “intends,” “may,” “might,
“potential,” “predict,” “project,” “should,” “will,” “would” or the negative of such terms or other similar expressions. These forward-looking statements are subject to known and
unknown risks, uncertainties and assumptions about us that may cause our actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by such forward-looking statements.

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

*  We are an early stage company with a history of losses and expect to incur significant expenses and continuing losses for the foreseeable future.
*  We may be unable to adequately control the costs associated with our operations.

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

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

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

*  The issuance of shares of our Common Stock upon the conversion of the Yorkville Convertible Debentures or upon the exercise of the Yorkville Warrants will continue
to increase the number of shares eligible for future resale in the public market and result in dilution to our stockholders. Our inability to secure requisite stockholder
approval for the issuance of shares pursuant to the Yorkville Convertible Debentures and the
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Yorkville Warrants could materially and adversely impact our ability to fund our operations and may result in an Event of Default (as defined in the Yorkville
Convertible Debentures)

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

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

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

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

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

»  If we fail to manage our growth effectively, we may not be able to design, develop, manufacture, market and launch our EVs successfully.

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

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

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

*  Our ability to develop and manufacture EVs of sufficient quality and appeal to customers on schedule and on a large scale is unproven and still evolving.
*  We will depend initially on revenue generated from a single EV model and in the foreseeable future will be significantly dependent on a limited number of models.

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

*  We may fail to attract new customers in sufficient numbers or at sufficient rates or at all or to retain existing customers.
» Ifour EVs fail to perform as expected, our ability to develop, market and deploy our EVs could be harmed.
e Our distribution model may expose us to risk and if unsuccessful may impact our business prospects and results of operations.

*  We face legal, regulatory and legislative uncertainty in how our go-to-market models will be interpreted under existing and future law, including the potential inability
to protect our intellectual property rights, and we may be required to adjust our consumer business model in certain jurisdictions as a result.
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«  If we fail to successfully build and tool our manufacturing facilities and/or if we are unable to establish or continue a relationship with a contract manufacturer or if our
manufacturing facilities become inoperable, we will be unable to produce our vehicles and our business will be harmed.

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

*  Developing our own manufacturing facilities for production of our EVs could increase our capital expenditures and delay or inhibit production of our EVs.
*  We have no experience to date in high volume manufacture of our EVs.

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

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

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

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

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

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

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

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

*  Our ability to meet the timelines we have established for production and manufacturing milestones of our electric vehicles ("EVs") is uncertain.

*  Other factors disclosed in this Quarterly Report on Form 10-Q or our other filings with the Securities and Exchange Commission (the “SEC”).

These statements are subject to known and unknown risks, uncertainties, and assumptions that could cause actual results to differ materially from those projected or
otherwise implied by the forward-looking statements, including those described under the section "Summary of Risk Factors" and Part I, Item 1A, “Risk Factors” in our Annual
Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 30, 2023. Given such risks and uncertainties, you should not place undue reliance on
forward-looking statements.

Should one or more of these risks or uncertainties described in this Quarterly Report on Form 10-Q materialize, or should underlying assumptions prove incorrect, actual
results and plans could differ materially from those expressed in any forward-looking statements. Additional information concerning these and other factors that may impact the
forward-looking statements discussed herein can be found in the sections entitled “Risk Factors” and “Management's Discussion and Analysis of Financial Condition and Results of
Operations.” We undertake no obligation to update or revise any
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forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws. These risks and others
described in this Quarterly Report on Form 10-Q may not be exhaustive and the above summary is qualified in its entirety by those more complete discussions of such risks and
uncertainties.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on circumstances that may or may not occur in the
future. We caution you that forward-looking statements are not guarantees of future performance and that our actual results of operations, financial condition and liquidity, and
developments in the industry in which we operate may differ materially from those made in or suggested by the forward-looking statements contained in this Quarterly Report on
Form 10-Q. In addition, even if our results or operations, financial condition and liquidity, and developments in the industry in which we operate are consistent with the forward-
looking statements contained in this Quarterly Report on Form 10-Q, those results or developments may not be indicative of results or developments in subsequent periods.
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Item 1. Financial Statements

Assets

Current assets
Cash and cash equivalents
Restricted cash, current
Inventory
Prepaids and other current assets

Total current assets

Property and equipment, net
Restricted cash, non-current
Operating lease right-of-use assets
Deferred warrant asset
Deferred battery supplier cost
Other non-current assets

Total assets

Liabilities and stockholders' equity
Liabilities
Current liabilities
Accounts payable
Accrued expenses and other current liabilities
Convertible debt, current
Derivative liability, current
Financing liability, current
Warrant liability, current
Total current liabilities
Contingent earnout shares liability
Operating lease liabilities
Warrant liability, non-current

Financing liability, non-current

Total liabilities
Commitments and contingencies (Note 11)

Stockholders’ equity

PART I - FINANCIAL INFORMATION

CANOO INC.
Condensed Consolidated Balance Sheets
(in thousands, except par values) (unaudited)

Preferred stock, $0.0001 par value; 10,000 authorized, no shares issued and outstanding at June 30, 2023 and December 31, 2022

Common stock, $0.0001 par value; 1,000,000 and 500,000 authorized as of June 30, 2023 and December 31, 2022, respectively; 568,904 and 355,388

issued and outstanding at June 30, 2023 and December 31, 2022, respectively

Additional paid-in capital
Accumulated deficit
Total stockholders’ equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part of these condensed consolidated financial statements.

June 30, December 31,
2023 2022

4993 § 36,589
3,788 3,426
5,312 2,954
11,410 9,350
25,503 52,319
362,612 311,400
10,600 10,600
37,945 39,331
50,175 50,175
30,000 30,000
5,261 2,647
522,096 $ 496,472
84,425 § 103,187
80,962 63,091
24,979 34,829
4,359 —
7,633 —
— 17,171
202,358 218,278
449 3,013
37,308 38,608
25,269 —
23,967 —
289,351 $ 259,899
56 35
1,574,114 1,416,361
(1,341,425) (1,179,823)
232,745 236,573
522,096 $ 496,472
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CANOO INC.

Condensed Consolidated Statements of Operations (in thousands, except per share values)

Revenue

Costs and Operating Expenses
Cost of revenue, excluding depreciation
Research and development expenses, excluding depreciation
Selling, general and administrative expenses, excluding depreciation
Depreciation
Total costs and operating expenses
Loss from operations

Other (expense) income
Interest (expense) income
Gain on fair value change in contingent earnout shares liability
Gain on fair value change in warrant and derivative liability
Loss on extinguishment of debt
Other income (expense), net

Loss before income taxes
Provision for income taxes

Net loss and comprehensive loss

Per Share Data:
Net loss per share, basic and diluted

Weighted-average shares outstanding, basic and diluted

The accompanying notes are an integral part of these condensed consolidated financial statements.

Three and Six Months Ended June 30, 2023 and 2022 (unaudited)

Three months ended June 30,

Six months ended June 30,

2023 2022 2023 2022

$ — — s — —
38,582 115,460 85,686 197,946

30,421 55,152 60,270 110,773

4,562 2,892 9,137 5,570

73,565 173,504 155,093 314,289
(73,565) (173,504) (155,093) (314,289)

(2,264) 19 (2,560) )

59 9,471 2,564 24,936

5,623 — 22,965 —

(949) = (27,688) =

226 (378) (1,790) (395)

(70,870) (164,392) (161,602) (289,757)

$ (70,870) (164,392) $ (161,602) (289,757)
$ (0.14) 0.68) $ (0.35) (1.22)
505,576 242,772 462,303 238,242
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CANOO INC.

Condensed Consolidated Statement of Stockholders’ Equity (in thousands)

Balance as of December 31, 2022

Repurchase of unvested shares — forfeitures

Issuance of shares for restricted stock units vested

Issuance of shares upon exercise of vested stock options
Issuance of shares under employee stock purchase plan
Vesting of early exercised stock options and restricted stock awards
Issuance of shares under the PPA

Reclassification of warrant liability to additional paid-in capital
Issuance of shares under SPA, net of offering costs

Issuance of warrants to placement agent under SPA
Stock-based compensation

Net loss and comprehensive loss

Balance as of March 31, 2023

Repurchase of unvested shares - forfeitures

Issuance of shares for restricted stock units vested

Issuance of shares upon exercise of vested stock options
Issuance of shares under employee stock purchase plan
Vesting of early exercised stock options and restricted stock awards
Proceeds from exercise of YA warrants

Issuance of shares under PIPE agreement

Issuance of shares under the ATM, net of offering costs
Issuance of shares under YA convertible debenture

Issuance of shares under I-40 financing arrangement

Issuance of shares to vendor for services

Stock-based compensation

Net loss and comprehensive loss

Balance as of June 30, 2023

Three and Six Months Ended June 30, 2023 (unaudited)

Common stock Additin.nal Total
paid-in Accumulated stockholders’
Shares Amount capital deficit equity

355,388 § 35 1,416,361 $ (1,179,823) $ 236,573
(22) — — — —
2,768 — — — —

2 — — — —

701 — 389 — 389

— — 26 — 26
66,761 7 64,382 — 64,389
— — 19,510 — 19,510
50,000 5 10,156 — 10,161
— — 1,600 — 1,600

= = 9,836 — 9,836
— — — (90,732) (90,732)
475,598 $ 47 1,522,260 $ (1,270,555) $ 251,752
27) — — — —
2,028 — — — —

2 _ _ _ —

604 — 246 — 246

— — 2 — 2
34,231 3 21,220 — 21,223
16,331 2 1,751 1,753
1,911 — 1,155 — 1,155
35,699 4 19,017 — 19,021
2,320 — 1,506 — 1,506
207 — 250 — 250

— — 6,707 — 6,707
— — — (70,870) (70,870)
568,904 56 1,574,114 (1,341,425) 232,745

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Balance as of December 31, 2021

Repurchase of unvested shares — forfeitures

Issuance of shares for restricted stock units vested
Issuance of shares upon exercise of vested stock options
Purchase of shares and warrants by VDL Nedcar
Stock-based compensation

Net loss and comprehensive loss

Balance as of March 31, 2022

Repurchase of unvested shares - forfeitures

Issuance of shares for restricted stock units vested
Issuance of shares under SEPA agreement (Note 13)
Issuance of shares under PIPE agreement (Note 12)
Issuance of shares upon exercise of vested stock options
Issuance of shares under employee stock purchase plan
Stock-based compensation

Net loss and comprehensive loss

Balance as of June 30, 2022

CANOO INC.

Condensed Consolidated Statement of Stockholders’ Equity (in thousands)

Three and Six Months Ended June 30, 2022 (unaudited)

Common stock Additin.nal Total
paid-in Accumulated stockholders’
Shares Amount capital deficit equity

238,578 $ 24§ 1,036,104 $ (692,129) $ 343,999
(296) — 6) — 3
584 — — — —

20 — — — —

972 — 8,400 — 8,400

— — 20,680 — 20,680

— — — (125,367) (125,367)
239,858 24 1,065,181 (817,496) 247,709
(175) — 3) — (3)
1,017 — — — —
14,236 1 33,082 — 33,083
13,699 1 49,999 — 50,000
7 — — — —

254 — 1,175 — 1,175

— — 20,773 — 20,773
— — — (164,392) (164,392)
268,896 $ 26 $ 1,170,207 $ (981,888) $ 188,345

The accompanying notes are an integral part of these condensed consolidated financial statements.

10



Table of Contents

CANOO INC.

Condensed Consolidated Statements of Cash Flows (in thousands)
Six Months Ended June 30, 2023 and 2022 (unaudited)

Six months ended

June 30,
2023 2022
Cash flows from operating activities:
Net loss $ (161,602) (289,757)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation 9,137 5,570
Non-cash operating lease expense 1,658 966
Non-cash commitment fee under SEPA — 582
Stock-based compensation expense 16,543 41,453
Gain on fair value change of contingent earnout shares liability (2,564) (24,936)
Gain on fair value change in warrants liability (23,015) —
Loss on fair value change in derivative liability 50 —
Loss on extinguishment of debt 27,688 —
Non-cash debt discount 1,538 —
Non-cash interest expense 1,386 —
Non-cash offering cost associated with the warrant liability 800 —
Common shares issued to vendor for services 250
Changes in assets and liabilities:
Inventory (2,358) —
Prepaid expenses and other current assets (2,060) 136
Other assets (2,614) 574
Accounts payable, accrued expenses and other current liabilities 5,619 27,847
Net cash used in operating activities (129,544) (237,565)
Cash flows from investing activities:
Purchases of property and equipment (33,905) (65,420)
Return of prepayment from VDL Nedcar — 30,440
Net cash (used in) investing activities (33,905) (34,980)
Cash flows from financing activities:
Repurchase of unvested shares — (6)
Payment of offering costs (400) (250)
Proceeds from exercise of YA warrants 21,223 —
Proceeds from the purchase of shares and warrants by VDL Nedcar — 8,400
Proceeds from issuance of shares under SEPA agreement — 32,500
Proceeds from issuance of shares under PIPE 8,750 50,000
Proceeds from employee stock purchase plan 635 1,986
Proceeds from issuance of shares under RDO, net of issuance cost 50,961 —
Proceeds from convertible debenture 45,120 —
Payment of transaction costs (25) —
Payment made on financing arrangement (205) —
Proceeds for issuance of shares under ATM 1,155 —
Proceeds from PPA 5,001 —
Net cash provided by financing activities 132,215 92,630
Net decrease in cash, cash equivalents, and restricted cash (31,234) (179,915)
Cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash, beginning of period 50,615 227,492
Cash, cash equivalents, and restricted cash, end of period $ 19,381 47,577

11
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Six months ended

June 30,
2023 2022

Reconciliation of cash, cash equivalents, and restricted cash to the d d lidated bal sheets
Cash and cash equivalents at end of period $ 4993 $ 33,799
Restricted cash, current at end of period 3,788 3,528
Restricted cash, non-current at end of period 10,600 10,250
Total cash, cash equivalents, and restricted cash at end of period shown in the condensed lidated stat ts of cash flows  $ 19381 8§ 47,571
Supplemental non-cash investing and financing activities

Acquisition of property and equipment included in current liabilities S 68,050 $ 66,075

Acquisition of property and equipment included in current liabilities during the period $ 58,459 $ 53,703

Acquisition of property and equipment included in financing liabilities $ 34275 s

Offering costs included in current liabilities $ 93 $ 932

Recognition of operating lease right-of-use asset $ 272 $ 13,058

Reclassification of warrant liability to additional paid in capital $ 19,510  $ =

Issuance of shares for extinguishment of convertible debt under PPA agreement $ 64,389 $ —

Issuance of shares for extinguishment of convertible debt under convertible debenture $ 19,021 § =

Recognition of warrant liability $ 47942  $ —

Recognition of derivative liability $ 4310 $ =
Supplemental disclosures of cash flow information

Cash paid for interest $ — —

The accompanying notes are an integral part of these condensed consolidated financial statements.

12
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CANOO INC.
Notes to Condensed Consolidated Financial Statements
(dollars in thousands, unless otherwise stated) (unaudited)

1. Organization and Description of the Business

Canoo Inc. (“Canoo” or the “Company”) is a high-tech advanced mobility technology company with a mission to bring electric vehicles ("EVs") to everyone. We have
developed a breakthrough EV platform that we believe will enable us to rapidly innovate and bring new products addressing multiple use cases to market faster than our
competition and at a lower cost.

2. Basis of Presentation and Summary of Significant Accounting Policies
Basis of Presentation and Principles of Consolidation

The Company's unaudited condensed consolidated financial statements have been prepared in accordance with the rules and regulations of the SEC and accounting
principles generally accepted in the United States of America (“GAAP”) for interim reporting. Accordingly, certain notes or other information that are normally required by GAAP
have been omitted if they substantially duplicate the disclosures contained in the Company’s annual audited consolidated financial statements. Accordingly, the unaudited
condensed consolidated financial statements should be read in conjunction with the Company’s audited financial statements and related notes included in the Company's Annual
Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 30, 2023 (“Annual Report on Form 10-K”). Results of operations reported for interim
periods are not necessarily indicative of results for the entire year. In the opinion of management, the Company has made all adjustments necessary to present fairly its condensed
consolidated financial statements for the periods presented. Such adjustments are of a normal, recurring nature. The Company’s financial statements have been prepared under the
assumption that the Company will continue as a going concern, which contemplates the realization of assets and discharge of liabilities in the normal course of business for the
foreseeable future.

The accompanying unaudited condensed consolidated financial statements include the results of the Company and its subsidiaries. The Company’s comprehensive loss is
the same as its net loss.

Except for any updates below, no material changes have occurred with respect to the Company’s significant accounting policies disclosed in Note 2 of the Notes to the
Consolidated Financial Statements in Part II, Item 8 of the Annual Report on Form 10-K.

Liquidity and Capital Resources

As of June 30, 2023, the Company’s principal sources of liquidity are its unrestricted cash balance of $.0 million and its access to capital under the ATM Offering (as
defined in Note 13) and Yorkville facilities (as defined in Note 9). The Company has incurred losses since inception and had negative cash flow from operating activities of $129.5
million for the six months ended June 30, 2023. The Company expects to continue to incur net losses and negative cash flows from operating activities in accordance with its
operating plan and expects that both capital and operating expenditures will increase significantly in connection with its ongoing activities. These conditions and events raise
substantial doubt about the Company’s ability to continue as a going concern.

As an early-stage growth company, the Company’s ability to access capital is critical. Although management continues to explore raising additional capital through a
combination of debt financing, other non-dilutive financing and/or equity financing to supplement the Company’s capitalization and liquidity, management cannot conclude as of
the date of this filing that its plans are probable of being successfully implemented. The condensed consolidated interim financial information does not include any adjustments that
might result from the outcome of this uncertainty.

The Company believes substantial doubt exists about the Company’s ability to continue as a going concern for twelve months from the date of issuance of our financial
statements.

Macroeconomic Conditions

Current adverse macroeconomic conditions, including but not limited to heightened inflation, slower growth or recession, changes to fiscal and monetary policy, higher
interest rates, currency fluctuations, challenges in the supply chain could negatively affect our business.

13
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Ultimately, the Company cannot predict the impact of current or worsening macroeconomic conditions. The Company continues to monitor macroeconomic conditions to
remain flexible and to optimize and evolve its business as appropriate. To do this, the Company is working on projecting demand and infrastructure requirements and deploying its
workforce and other resources accordingly.

Property and Equipment, net

Construction-in-progress is stated at historical cost and is transferred to its respective depreciable asset class once the underlying asset is ready for its intended use.
Depreciation of construction-in-progress begins only once placed into service, over the estimated useful life on a straight-line basis. Useful life determination requires significant
judgment.

Fair Value of Financial Instruments

The Company applies the provisions of ASC 820, Fair Value Measurements and Disclosures, which provides a single authoritative definition of fair value, sets out a
framework for measuring fair value and expands on required disclosures about fair value measurement. Fair value represents the exchange price that would be received for an asset
or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date.
The Company uses the following hierarchy in measuring the fair value of the Company’s assets and liabilities, focusing on the most observable inputs when available:

*  Level 1 Quoted prices in active markets for identical assets or liabilities.

*  Level 2 Observable inputs other than Level 1 quoted prices, such as quoted prices for similar assets and liabilities in active markets, quoted prices in markets that are
not active for identical or similar assets and liabilities, or other inputs that are observable or can be corroborated by observable market data for substantially the full term
of the assets or liabilities.

e Level 3 Valuations are based on inputs that are unobservable and significant to the overall fair value measurement of the assets or liabilities. Inputs reflect
management’s best estimate of what market participants would use in pricing the asset or liability at the measurement date. Consideration is given to the risk inherent in
the valuation technique and the risk inherent in the inputs to the model.

Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs.

The Company's financial assets and liabilities not measured at fair value on a recurring basis include cash and cash equivalents, restricted cash, short-term debt, accounts
payable, and other current liabilities and are reflected in the financial statements at cost. Cost approximates fair value for these items due to their short-term nature.

Contingent Earnout Shares Liability

The Company has a contingent obligation to issue shares of Common Stock to certain stockholders and employees upon the achievement of certain market share price
milestones within specified periods (the “Earnout Shares”). The Company determined that the right to Earnout Shares represents a contingent liability that meets the definition of a
derivative and recognized it on the balance sheet at its fair value upon the grant date. The right to Earnout Shares is remeasured at fair value each period through earnings. The fair
value is determined using Level 3 inputs, since estimating the fair value of this contingent liability requires the use of significant and subjective inputs that may and are likely to
change over the duration of the liability with related changes in internal and external market factors. The tranches were valued using a Monte Carlo simulation of the stock prices
using an expected volatility assumption based on the historical volatility of the price of the Company’s stock and implied volatility derived from the price of exchange traded
options on the Company’s stock. Upon the occurrence of a bankruptcy or liquidation, any unissued Earnout Shares would be fully issued regardless of whether the share price target
has been met.

Convertible Debt

The Company accounts for convertible debt that does not meet the criteria for equity treatment in accordance with the guidance contained in ASU 2020-06Debt—Debt
with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments
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and Contracts in an Entity’s Own Equity. Accordingly, the Company elected to classify the convertible debt as a liability at amortized cost using the effective interest method. The
Company classifies convertible debt based on the re-payment terms and conditions. Any discounts on the convertible debt and costs incurred upon issuance of the convertible debt
are amortized to interest expense over the terms of the related convertible debt. Convertible debt is also analyzed for the existence of embedded derivatives, which may require
bifurcation from the convertible debt and separate accounting treatment. For derivative financial instruments that are accounted for as liabilities, the derivative instrument is
initially recorded at its fair value and is then re-valued at each reporting date, with changes in the fair value reported in the condensed consolidated statements of operations. The
variable conversion feature of the convertible debenture is considered a derivative. Refer to Note 9 for further information.

Warrants

The Company determines the accounting classification of warrants it issues as either liability or equity classified by first assessing whether the warrants meet liability
classification in accordance with ASC 480-10, Accounting for Certain Financial Instruments with Characteristics of both Liabilities and Equity("ASC 480"), then in accordance
with ASC 815-40 ("ASC 815"), Accounting for Derivative Financial Instruments Indexed to, and Potentially Settled in, a Company’s Own Stock. Under ASC 480, warrants are
considered liability classified if the warrants are mandatorily redeemable, obligate the Company to settle the warrants or the underlying shares by paying cash or other assets, or
warrants that must or may require settlement by issuing variable number of shares. If warrants do not meet liability classification under ASC 480, the Company assesses the
requirements under ASC 815, which states that contracts that require or may require the issuer to settle the contract for cash are liabilities recorded at fair value, irrespective of the
likelihood of the transaction occurring that triggers the net cash settlement feature. If the warrants do not require liability classification under ASC 815, and in order to conclude
equity classification, the Company also assesses whether the warrants are indexed to its common stock and whether the warrants are classified as equity under ASC 815 or other
applicable GAAP. After all relevant assessments, the Company concludes whether the warrants are classified as liability or equity. Liability classified warrants require fair value
accounting at issuance and subsequent to initial issuance with all changes in fair value after the issuance date recorded in the statements of operations. Equity classified warrants
only require fair value accounting at issuance with no changes recognized subsequent to the issuance date. Refer to Note 15 for information regarding the warrants issued.

Net loss per Share

Basic and diluted net loss per share is computed by dividing net loss by the weighted-average number of the Company's common shares outstanding during the period,
without consideration for potential dilutive securities. As the Company is in a loss position for the periods presented, diluted net loss per share is the same as basic net loss per
share, since the effects of potentially dilutive securities are antidilutive.

3. Recent Accounting Pronouncements
Changes to GAAP are established by the Financial Accounting Standards Board (“FASB”), in the form of ASUs, to the FASB’s Accounting Standards Codification.

The Company considers the applicability and impact of all ASUs. ASUs not listed below were assessed and determined to be either not applicable or are expected to have
immaterial impact on the Company’s condensed consolidated financial position, results of operations or cash flows.

Recently Issued Accounting Pronouncements Adopted

In September 2022, the FASB issued ASU No. 2022-04, Liabilities—Supplier Finance Programs (Topic 405-50): Disclosure of Supplier Finance Program Obligations
("ASU 2022-04"), which adds certain disclosure requirements for a buyer in a supplier finance program. The amendments require that a buyer in a supplier finance program
disclose sufficient information about the program to allow a user of financial statements to understand the program’s nature, activity during the period, changes from period to
period, and potential magnitude. The amendments are expected to improve financial reporting by requiring new disclosures about the programs, thereby allowing financial
statement users to better consider the effect of the programs on an entity’s working capital, liquidity, and cash flows. The amendments are effective for fiscal years beginning after
December 15, 2022 on a retrospective basis, including interim periods within those fiscal years, except for the requirement to disclose roll forward information, which is effective
prospectively for fiscal years beginning after December 15, 2023. The adoption of ASU 2022-04 did not have a material impact on our unaudited condensed consolidated financial
statements.
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Recently Issued Accounting Pronouncements Not Yet Adopted

In March 2023, the FASB issued ASU No. 2023-01, Leases (Topic 842): Common Control Arrangements ("ASU 2023-01"), which amends certain provisions of ASC 842
that apply to arrangements between related parties under common control. Specifically, it amends the accounting for leasehold improvements. The amendments requires a lessee in
a common-control lease arrangement to amortize leasehold improvements that it owns over the improvements’ useful life to the common control group, regardless of the lease term,
if the lessee continues to control the use of the underlying asset through a lease. The amendments are effective for fiscal years beginning after December 15, 2023, including interim
periods within those fiscal years. Early adoption is permitted in any annual or interim period as of the beginning of the related fiscal year. The Company is currently assessing the
provisions of this new pronouncement and evaluating any material impact that this guidance may have on our condensed consolidated financial statements.

4. Fair Value Measurements

The following table summarizes the Company’s assets and liabilities that are measured at fair value on a recurring basis as required by ASC 820, by level, within the fair
value hierarchy as of June 30, 2023 and December 31, 2022 (in thousands):

June 30, 2023

Fair Value Level 1 Level 2 Level 3
Liability
Contingent earnout shares liability $ 449 § — 3 — $ 449
Derivative liability, current $ 4359 $ — $ — S 4,359
Warrant liability, non-current $ 25,269 $ — 3 25269 $ —

December 31, 2022

Fair Value Level 1 Level 2 Level 3
Liability
Contingent earnout shares liability $ 3,013 $ — 3 — $ 3,013
Warrant liability, current $ 17,171 § — $ 17,171 $ =

The Company’s Contingent Earnout liability and derivative liability are considered “Level 3” fair value measurement. Refer to Note 2 for discussion of the Company’s
methods for valuation.

The Company has a contingent obligation to issue shares of Common Stock to certain stockholders and employees upon the achievement of certain market share price
milestones within specified periods. Issuances are made in three tranches of 5.0 million shares, for a total of 15.0 million shares, each upon reaching share price targets within
specified time frames from December 21, 2020 ("Earnout Date"). The first tranche was not issued given the share price did not reach $18 as of December 21, 2022. The second
tranche will be issued if the share price reaches $25 within four years of the closing of the Earnout Date. The third tranche will be issued if the share price reaches $0 within five
years of the Earnout Date. The tranches may also be issued upon a change of control transaction that occurs within the respective timeframes and results in per share consideration
exceeding the respective share price target. As of June 30, 2023, the Company has a remaining contingent obligation to issue 10.0 million shares of Common Stock.

Following is a summary of the change in fair value of the Earnout Shares liability for the six months ended June 30, 2023 and June 30, 2022 (in thousands).

Six Months Ended June 30,

Earnout Shares Liability 2023 2022

Beginning fair value $ 3,013 $ 29,057

Change in fair value during the period $ 2,564) $ (24,936)
Ending fair value $ 449 8 4,121
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The Company issued convertible debt whose conversion features meet the definition of a derivative liability which requires bifurcation. The Company estimated the fair
value of the conversion feature derivative embedded in the convertible debt based on assumptions used in the Monte Carlo simulation model using the following inputs: the price of
the Company’s common stock of $0.48; a risk-free interest rate 0of5.3%; expected volatility of the Company’s common stock of128.2%; expected dividend yield 0of0%; and
simulation period period of 0.98 years. The fair value of the conversion feature derivative measured at issuance and as of June 30, 2023 was $.7 million resulting in a nominal
amount reflected as a loss within the condensed consolidated statement of operations.

The Company entered into a Lease Agreement ("Lease Agreement") with 1-40 OKC Partners LLC ("1-40") which contained a "Market Value Shortfall" provision that
meets the definition of a derivative. The Company estimated the fair value of the Market Value Shortfall based on assumptions used in the Monte Carlo simulation model using the
following inputs as of the end of the reporting period: the price of the Company’s common stock of $0.48; shares subject to Market Value shortfall of 2.3 million shares; a risk-free
interest rate of 5.4%; expected volatility of the Company’s common stock 0of121.9%; expected dividend yield 0f0%; and remaining term of 0.77 years. The fair value of the Market
Value Shortfall derivative measured at issuance and as of June 30, 2023 was $0.6 million resulting in a nominal amount reflected as a loss within the condensed consolidated
statement of operations.

Six months ended June 30, 2023

Derivative liability 2023 2022

Beginning fair value — —
Change in fair value during the period $ 4,359 —
Ending fair value $ 4,359 =

5. Prepaids and Other Current Assets

Prepaids and other current assets consisted of the following (in thousands):

June 30, 2023 December 31, 2022
Short term deposits $ 3493 §$ 3,755
Prepaid expense 7,710 5,133
Other current assets 207 462
Prepaids and other current assets $ 11,410 § 9,350

6. Inventory
As of June 30, 2023 and December 31, 2022, the inventory balance was $5.3 million and $3.0 million respectively, which consisted primarily of raw materials related to the
production of vehicles for sale. No write-downs were recorded for the three and six months ended June 30, 2023 and year ended December 31, 2022.
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7. Property and Equipment, net

Property and equipment, net consisted of the following (in thousands):

June 30, December 31,
2023 2022

Tooling, machinery, and equipment 61,630 32,863
Computer hardware 8,921 8,850
Computer software 9,128 9,053
Building 28,475 —
Land 5,800 —
Vehicles 1,527 1,356
Furniture and fixtures 742 742
Leasehold improvements 15,246 14,956
Construction-in-progress 273,668 276,968
Total property and equipment 405,137 344,788
Less: Accumulated depreciation (42,525) (33,388)

Property and equipment, net $ 362,612 $ 311,400

Construction-in-progress is primarily related to the development of manufacturing lines as well as equipment and tooling necessary in the production of the Company’s
vehicles. Completed tooling assets are transferred to their respective asset classes and depreciation begins when an asset is ready for its intended use.

Depreciation expense for property and equipment was $4.6 million and $9.1 million for the three and six months ended June 30, 2023, respectively. Depreciation expense
for property and equipment was $2.9 million and $5.6 million for the three and six months ended June 30, 2022, respectively.

8. Accrued Expenses and Other Current liabilities

Accrued expenses consisted of the following (in thousands):

June 30, December 31,
2023 2022
Accrued property and equipment purchases $ 33463 § 24,797
Accrued research and development costs 20,196 17,736
Accrued professional fees 12,232 8,112
Other accrued expenses 15,071 12,446
Total accrued expenses $ 80,962 $ 63,091

9. Convertible Debt

Yorkville PPA

On July 20, 2022, the Company entered into a Pre-Paid Advance Agreement (the "PPA") with YA IT PN, Ltd. ("Yorkville") pursuant to which the Company could request
advances of up to $50.0 million in cash from Yorkville, with an aggregate limit of $300.0 million (the "Pre-Paid Advance"). Amounts outstanding under Pre-Paid Advances could
be offset by the issuance of shares of Common Stock to Yorkville at a price per share calculated pursuant to the PPA as the lower of 120% of the daily volume-weighted average
price (“VWAP”) on Nasdaq as of the day immediately preceding the date a Pre-Paid Advance was made (“Fixed Price”) or 95% of the VWAP on Nasdaq as of the day immediately
preceding the conversion date, which in no event would be less than $1.00 per share (“Floor Price”). The third PPA amended the purchase price to be the lower of 110% of the
VWAP on Nasdaq as of the day immediately preceding the date a Pre-Paid Advance was made (“Amended Fixed Price”) or 95% of the VWAP on Nasdaq during the five days
immediately preceding the conversion date, which in no event would be less than $0.50 per share (“Amended Floor Price”). The Company's stockholders approved the Amended
Floor Price, which was proposed and voted on at the special meeting of Company
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stockholders held on January 24, 2023. The issuance of the shares of Common Stock under the PPA is subject to certain limitations, including that the aggregate number of shares
of Common Stock issued pursuant to the PPA (including the aggregation with the issuance of shares of Common Stock under Standby Equity Purchase Agreement entered into by
the Company with Yorkville on May 10, 2022 (the “SEPA”), which was terminated effective August 26, 2022) cannot exceed 19.9% of the Company's outstanding shares of
Common Stock as of May 10, 2022 ("Exchange Cap"). The Company's stockholders approved the issuance of shares of the Company’s Common Stock in excess of the Exchange
Cap, which was proposed and voted on at the special meeting of Company stockholders held on January 24, 2023. Interest accrues on the outstanding balance of any Pre-Paid
Advance at an annual rate equal to 5%, subject to an increase to 15% upon events of default described in the PPA. Each Pre-Paid Advance has a maturity date of 15 months from
the Pre-Paid Advance Date. Yorkville is not entitled to participate in any earnings distributions until a Pre-Paid Advance is offset with shares of Common Stock.

On July 22, 2022, the Company received an aggregate of $49.5 million on account of the first Pre-Paid Advance in accordance with the PPA. On August 26, 2022, the
Company received an aggregate of $39.6 million on account of the second Pre-Paid Advance in accordance with the PPA. The net proceeds received by the Company from
Yorkville include a 1% discount of the Pre-Paid Advance in accordance with the PPA. As of September 6, 2022, the first Pre-Paid Advance was fully paid off through the issuance
of 15.1 million shares of Common Stock to Yorkville. As of November 11, 2022, the second Pre-Paid Advance was paid off primarily through the issuance 0f19.4 million shares
of Common Stock to Yorkville, in addition to $2.5 million in cash.

On October 5, 2022, the Company entered into the PPA pursuant to a Side Letter in which the parties agreed that the Company will be permitted to submit sales orders,
and consummate sales pursuant to such orders, for the ATM Offering beginning on October 5, 2022 for so long as the Company pays Yorkville the sum of $1.0 million per calendar
week to be applied in the order of priority set forth in the PPA Side Letter. Failure to make timely payments under the PPA Side Letter will automatically result in the reinstatement
of restrictions on the Company’s ability to consummate sales under the ATM Sales Agreement and will be deemed an event of default.

On November 10, 2022, the Company received an aggregate of $20.0 million on account of the third Pre-Paid Advance in accordance with the PPA. On December 31,
2022, the Company received an aggregate of $32.0 million on account of the fourth Pre-Paid Advance in accordance with the PPA ("Yorkville facilities"). In accordance with the
second supplemental agreement, the fourth Pre-Paid Advance may, at the sole option of Yorkville, be increased by up to an additional $ 8.5 million (the "YA PPA Option"). On
January 13, 2023, Yorkville partially exercised their option, and increased their investment amount by $5.3 million, which resulted in net proceeds of $5.0 million, and was applied
to the fourth PPA. Pursuant to the second supplemental agreement, the fourth Pre-Paid Advance included issuances of warrants to Yorkville. Of the aggregate fourth Pre-Paid
Advance proceeds, $14.8 million was allocated to convertible debt presented in the consolidated balance sheets as of December 31, 2022, and an additional £.3 million was
allocated to convertible debt as a result of Yorkville exercising the YA PPA Option. Refer to Note 15, Warrants, for further information on the warrants and the allocation of
proceeds. As of June 30, 2023, 66.8 million shares of Common Stock have been issued to Yorkville under the third and fourth Pre-Paid Advance. The loss on extinguishment of
debt from repaying the Yorkville facilities was $26.7 million and interest expense incurred as a result of effective interest under the PPA was $.5 million.

Other than the balance to be paid pursuant to the PPA Side Letter, the PPA provides that in respect of any Pre-Paid Advance, if the VWAP of shares of Common Stock is
less than the Floor Price for at least five trading days during a period of seven consecutive trading days or the Company has issued substantially all of the shares of Common Stock
available under the Exchange Cap, then the Company is required to make monthly cash payments of amounts outstanding under any Pre-Paid Advance beginning on the 10th
calendar day and continuing on the same day of each successive calendar month until the entire amount of such Pre-Paid Advance balance has been paid or until the payment
obligation ceases. Pursuant to the PPA, the monthly payment obligation ceases if the Exchange Cap no longer applies and the VWAP is greater than the Floor Price for a period of
five consecutive trading days, unless a subsequent triggering date occurs.

The Company, at its option, has the right, but not the obligation, to repay early in cash a portion or all amounts outstanding under any Pre-Paid Advance, provided that the
VWAP of the Common Stock is less than the Fixed Price during a period of three consecutive trading days immediately prior to the date on which the Company delivers a notice to
Yorkville of its intent and such notice is delivered at least 10 trading days prior to the date on which the Company will make such payment. If elected, the early repayment amount
is to include a 3% redemption premium (“Redemption Premium”). If any Pre-Paid Advances are outstanding and any event of default has occurred, the full amount outstanding
under the Pre-Paid Advances plus the Redemption Premium, together with interest and other amounts owed in respect thereof, will become, at Yorkville’s election, immediately due
and payable in cash.
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Yorkville April Convertible Debenture

On April 24, 2023, the Company entered into a Securities Purchase Agreement with Yorkville, in connection with the issuance and sale by the Company of convertible
debentures in an aggregate principal amount of $48.0 million (the "April Convertible Debenture"). The net proceeds received by the Company from Yorkville includes a6%
discount of the Loan in accordance with the April Convertible Debenture. Of the aggregate proceeds, $41.4 million was allocated to convertible debt presented in the consolidated
balance sheets as of June 30, 2023, and $3.7 million was allocated to derivative liabilities for an embedded redemption feature included in the April Convertible Debenture.

Amounts outstanding under the April Convertible Debenture could be offset by the issuance of shares of Common Stock to Yorkville at a price per share calculated
pursuant to the April Convertible Debenture as the lower of $1.00 (“Fixed Price”) or 95% of the lowest daily VWAP on Nasdaq as of the five days immediately preceding the
conversion date (“Variable Price”), which in no event would be less than $0.14 per share (“Floor Price”). The issuance of the shares of Common Stock under the April Convertible
Debenture is subject to certain limitations, including that the aggregate number of shares of Common Stock issued pursuant to the Convertible Debenture cannot exceed 95.4
million ("Exchange Cap"). Interest accrues on the outstanding balance of the April Convertible Debenture at an annual rate equal to 1%, subject to an increase to 15% upon events
of default described in the April Convertible Debenture. The April Convertible Debenture has a maturity date of June 24, 2024. Yorkville is not entitled to participate in any
earnings distributions until the April Convertible Debenture is offset with shares of Common Stock. As of June 30, 2023, 35.7 million shares of Common Stock have been issued to
Yorkville resulting in a loss on extinguishment of debt of $0.9 million. During the three and six months ended June 30, 2023, the Company incurred $0.1 million of interest expense
and $1.5 million of amortization of debt discount.

The April Convertible Debenture provides that if the VWAP of shares of Common Stock is less than the Floor Price for at leasfive trading days during a period of seven
consecutive trading days (“Trigger Date”) or the Company has issued substantially all of the shares of Common Stock available under the Exchange Cap, or the Company is unable
to issue Common Stock to Yorkville which may be freely resold by Yorkville without any limitations or restrictions, including, without limitation, due to a stop order or suspension
of the effectiveness of the Registration Statement, then the Company is required to make monthly cash payments of amounts outstanding under the April Convertible Debenture
beginning on the 10th Trading Day after the Trigger Date and continuing on the same day of each successive calendar month until the entire amount of the April Convertible
Debenture balance has been paid or until the payment obligation ceases. Pursuant to the April Convertible Debenture, the monthly payment obligation ceases if the Exchange Cap
no longer applies and the VWAP is greater than the Floor Price for a period of five consecutive trading days, unless a subsequent triggering date occurs.

The Company, at its option, has the right, but not the obligation, to repay early in cash a portion or all amounts outstanding under the April Convertible Debenture,
provided that the VWAP of the Common Stock is less than the Fixed Price during a period of three consecutive trading days immediately prior to the date on which the Company
delivers a notice to Yorkville of its intent and such notice is delivered at least 10 trading days prior to the date on which the Company will make such payment. If elected, the early
repayment amount is to include a 5% redemption premium (“Redemption Premium”). If any event of default has occurred, the full amount outstanding under the Loan plus the
Redemption Premium, together with interest and other amounts owed in respect thereof, will become, at Yorkville’s election, immediately due and payable in cash.

10. Operating leases
The Company has entered into various operating lease agreements for office and manufacturing spaces.
Michigan Lease
On October 20, 2021, the Company entered into a real estate lease for office space ("Michigan office lease") and research and development space ("Michigan R&D lease")

located in Auburn Hills, Michigan (collectively the “Michigan lease”). The Michigan lease contains one option to extend the term for an additionalfive years. At the inception of
the lease, it was not reasonably certain we would exercise the option to extend the term of the lease.

The Company gained control of the underlying assets under the Michigan lease in 2022. The Michigan lease expires on January 31, 2033 and is classified as an operating
lease.
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Arkansas Facility Lease

On January 21, 2022, the Company entered into a real estate lease for its industrialization facility in Bentonville, Arkansas ("Bentonville lease"). The original lease term is
10 years and commenced on February 1, 2022. The Bentonville lease contains an option to extend the term forl 0 years and is classified as an operating lease. At the inception of
the lease, it was not reasonably certain we would exercise any of the options to extend the term of the leases.

Oklahoma Battery Manufacturing Facility Lease

On November 1, 2022, the Company entered into a commercial lease of an approximately100,000 square foot manufacturing facility located in the MidAmerica Industrial
Park in Pryor, Oklahoma with the Oklahoma Ordnance Works Authority for the assembly of its proprietary battery modules. The lease term is approximately 10 years with lessee's
right to terminate after 5 years.

Justin Texas Lease

On January 31, 2023, Canoo Technologies Inc. entered into a real estate lease for an approximately8,000 square foot facility in Justin, Texas with an entity owned by
Tony Aquila, Executive Chair and Chief Executive Officer ("CEO") of the Company. The initial lease term is three years, five months, commencing on November 1, 2022 and
terminating on March 31, 2026, with one option to extend the term of the lease for an additionalfive years. Prior to execution, the contract was a month-to-month arrangement. The
total minimum lease payments over the initial lease term is $0.3 million.

Oklahoma Manufacturing Facility Lease

On November 9, 2022, the Company entered into a PSA with Terex for the purchase of approximately630,000 square foot vehicle manufacturing facility on approximately
121 acres in Oklahoma City, Oklahoma. On April 7, 2023, pursuant to the assignment of real estate purchase agreement, the Company assigned the right to purchase the Property to
1-40 Partners, a special purpose vehicle managed by entities affiliated with the CEO. The Company then entered into a lease agreement with I-40 Partners commencing April 7,
2023. The lease term is approximately ten years with a five year renewal option and the minimum aggregate lease payment over the initial term is expected to be approximately
$44.3 million, which includes equity portion of rent composed of $1.5 million fully vested non-refundable shares. Refer to Note 15 on warrants issued in conjunction with this
lease.

The lease was evaluated as a sale and leaseback of real estate because the Company was deemed to control the asset once the rights under the PSA were assigned to 1-40
Partners. We accounted for the transaction as a financing lease since the lease agreement contains a repurchase option which precludes sale and leaseback accounting. The purchase
option is exercisable between the third and fourth anniversary of the lease commencement in the greater of the fair value or a 150% of the amounts incurred by Landlord for the
purchase price for the Property, the construction allowance, and expenses incurred with the purchase of the Property.

The lease did not qualify for sale-leaseback accounting and was accounted for as a financing obligation. Under a failed sale-leaseback transaction, the real estate assets
generally recorded on the consolidated balance sheet and are depreciated over their useful lives while a failed sale and leaseback financing obligation is recognized for the proceeds.
As a result, the Company recorded an asset and a corresponding finance liability in the amount of the purchase price of $34.2 million. The financing liability was initially allocated
to the warrants issued to I-40 valued at $0.9 million described in Note 15 and the derivative liability valued at $.6 million described in Note 4.

As described above, for the failed sale and leaseback transaction, we reflect the real estate asset on our Balance Sheets in Property and equipment, net as if we were the
legal owner, and we continue to recognize depreciation expense over the estimated useful life. We do not recognize rent expense related to the lease, but we have recorded a liability
for the failed sale and leaseback obligation and monthly interest expense. The Company could not readily determine the implicit rate in the lease, as such the Company imputed an
interest rate of approximately 10%. There have been no gains or losses recorded in connection with the transactions described above.
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Future minimum payments under the failed sale leaseback are as follows (in thousands):

2023 (excluding the six months ended June 30, 2023) 1,087
2024 3,200
2025 3,635
2026 4,097
2027 4,302
Thereafter 26,031
Total payments 42,352
Lease Portfolio

The Company uses an estimated incremental borrowing rate based on information available at lease commencement to determine the present value of lease payments
when the rate implicit in the lease is not readily determinable. The weighted average discount rate used was 6.70%. As of June 30, 2023, the remaining operating lease ROU asset
and operating lease liability were approximately $37.9 million and $40.2 million, respectively. As of December 31, 2022, the operating lease ROU asset and operating lease liability
were approximately $39.3 million and $40.8 million, respectively. As of June 30, 2023 and December 31, 2022, $2.9 million and $2.2 million, respectively, of the lease liability
was determined to be short term and was included in accrued expenses and other current liabilities within the condensed consolidated balance sheets.

Related party lease expense related to the Company's leases in Justin, Texas was $0.2 million and $0.3 million for the three and six months ended June 30, 2023,
respectively. Related party lease expense related to the Company's leases in Justin, Texas was $0.2 million and $0.3 million for the three and six months ended June 30, 2022,
respectively.

Certain lease agreements also provide the Company with the option to renew for additional periods. These renewal options are not considered in the remaining lease term
unless its reasonably certain that the Company will exercise such options. The weighted average remaining lease term as of June 30, 2023 and December 31, 2022 was9.2 years

and 9.7 years, respectively.

Throughout the term of the lease agreements, the Company is responsible for paying certain operating costs, in addition to rent, such as common area maintenance, taxes,
utilities, and insurance. These additional charges are considered variable lease costs and are recognized in the period in which costs are incurred.

Maturities of the Company’s operating lease liabilities at June 30, 2023 were as follows (in thousands):

Operating
Lease
2023 (excluding the six months ended June 30, 2023) $ 2,681
2024 5,573
2025 5,728
2026 5,504
2027 5,532
Thereafter 29,520
Total lease payments 54,538
Less: imputed interest" 14,366
Present value of operating lease liabilities 40,172
Current portion of operating lease liabilities?® 2,864
Operating lease liabilities, net of current portion $ 37,308

(1) Calculated using the incremental borrowing rate
(2) Included within Accrued expenses and other current liabilities line item on the Condensed Consolidated Balance Sheet.
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11. Commitments and Contingencies
Commitments

In connection with the commencement of the Company's Bentonville, Arkansas and Michigan leases in 2022, the Company issued standby letters of credit of .5 million
and $1.1 million, respectively which are included in restricted cash within the accompanying consolidated balance sheet as of June 30, 2023.

Refer to Note 10 for information regarding operating lease commitments.
Legal Proceedings

From time to time, the Company may become subject to legal proceedings, claims and litigation arising in the ordinary course of business. Some of these claims, lawsuits
and other proceedings may involve highly complex issues that are subject to substantial uncertainties, and could result in damages, fines, penalties, non-monetary sanctions or
relief.

On April 2, 2021 and April 9, 2021, the Company was named as a defendant in putative class action complaints filed in California on behalf of individuals who purchased
or acquired shares of the Company’s stock during a specified period. Through the complaint, plaintiffs are seeking, among other things, compensatory damages. The Company has
filed a pending motion to dismiss the complaints. On February 28, 2023, the court granted the Company’s motion to dismiss with leave to amend. On March 10, 2023, the lead
plaintiff filed a second amended consolidated complaint. On March 23, 2023, the court entered a stipulated order setting a briefing schedule on the Company’s anticipated motion to
dismiss the second amended consolidated complaint. On April 10, 2023, the court entered a stipulated order granting the lead plaintiff leave to file a third amended consolidated
complaint and relieving defendants of any obligation to respond to the second amended consolidated complaint. Under the April 10, 2023 order, within 14 days of the release of any
order regarding a settlement between the Company and the SEC, the parties shall confer and jointly submit a proposed schedule for the filing of any third amended consolidated
complaint and for the filing of the defendant's response to the third amended consolidated complaint. The final determinations of liability arising from these litigation matters will
only be made following comprehensive investigations and litigation processes.

On August 4, 2023, the SEC announced settled charges against the Company, its former Chief Executive Officer, Ulrich Kranz, and its former Chief Financial Officer,
Paul Balciunas, for making inaccurate revenue projections. The SEC also charged Canoo and Kranz with misconduct related to nearly $1 million in undisclosed executive
compensation.

Without admitting or denying the SEC's allegations, Kranz and Balciunas have each consented to the entry of judgments against them, which are subject to court approval.
Kranz agreed to be permanently enjoined from violating the anti-fraud provision of Section 17(a)(3) of the Securities Act of 1933 and the proxy solicitation provisions of Section
14(a) of the Securities Exchange Act of 1934 and Rules 14a-3 and 14a-9 thereunder, as well as from aiding and abetting violations of the reporting provisions of Section 13(a) of
the Exchange Act and Rules 12b-20, 13a-1, and 13a-11 thereunder. Kranz also consented to a three-year officer and director bar and payment of a $125,000 civil penalty. Balciunas
agreed to be permanently enjoined from violating Section 14(a) of the Exchange Act and Rule 14a-3 thereunder, as well as from aiding and abetting violations of Section 13(a) of
the Exchange Act and Rule 13a-11 thereunder. Balciunas further consented to a two-year officer and director bar, payment of $7,500 in disgorgement and prejudgment interest, and
a $50,000 civil penalty.

The SEC also instituted a related settled administrative proceeding against the Company. Without admitting or denying the findings, the Company agreed to the entry of a
cease-and-desist order prohibiting further violations of Sections 17(a)(2) and (3) of the Securities Act, Sections 13(a) and 14(a) of the Exchange Act and Rules 12b-20, 13a-1, 13a-
11, 14a-3 and 14a-9 thereunder. The company also agreed to pay a civil penalty of $1,500,000.

In March 2022, the Company received demand letters on behalf of shareholders of the Company identifying purchases and sales of the Company’s securities within a
period of less than six months by DD Global Holdings Ltd. (“DDG”) that resulted in profits in violation of Section 16(b) of the Exchange Act. On May 9, 2022, the Company
brought an action against DDG in the Southern District of New York seeking the disgorgement of the Section 16(b) profits obtained by DDG from such purchases and sales. In the
action, the Company seeks to recover an estimated $61.1 million of Section 16(b) profits. Oral argument has not been scheduled and discovery has not yet commenced.

At this time, the Company does not consider any such claims, lawsuits or proceedings that are currently pending, individually or in the aggregate, including the matters
referenced above, to be material to the Company’s business or likely
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to result in a material adverse effect on its future operating results, financial condition or cash flows should such proceedings be resolved unfavorably.
Indemnifications

In the ordinary course of business, the Company may provide indemnifications of varying scope and terms to vendors, lessors, investors, directors, officers, employees and
other parties with respect to certain matters, including, but not limited to, losses arising out of the Company’s breach of such agreements, services to be provided by the Company,
or from intellectual property infringement claims made by third-parties. These indemnifications may survive termination of the underlying agreement and the maximum potential
amount of future payments the Company could be required to make under these indemnification provisions may not be subject to maximum loss clauses. The Company provided
indemnifications to certain of its officers and employees with respect to claims filed by a former employee.

12. Related Party Transactions

On November 25, 2020, Canoo Holdings Ltd., prior to the Company's merger with HCAC ("Legacy Canoo") entered into an agreement, which remains in effect, with the
CEO of the Company to reimburse Mr. Aquila for certain air travel expenses based on certain agreed upon criteria (“aircraft reimbursement”). The total aircraft reimbursement to
Mr. Aquila for the use of an aircraft owned by Aquila Family Ventures, LLC (“AFV"), an entity controlled by Mr. Aquila, for the purposes related to the business of the Company
was $0.9 million and $1.4 million for the three and six months ended June 30, 2023, respectively. The reimbursement was approximately$0.2 million and $0.6 million for the three
and six months ended June 30, 2022, respectively. In addition, certain AFV staff provided the Company with shared services support in its Justin, Texas corporate office facility.
For the three and six months ended June 30, 2023, the Company paid AFV approximately $0.5 million and $1.0 million, respectively, for these services. For the three and six
months ended June 30, 2022, the Company paid AFV approximately $0.3 million and $0.5 million, respectively, for these services.

On May 10, 2022, the Company entered into Common Stock Subscription Agreement providing for the purchase of an aggregate of $13.7 million shares of the
Company’s Common Stock at a price of $3.65 per share for an aggregate purchase price of $50.0 million ("May 2022 PIPE"). The purchasers of the shares are special purpose
vehicles managed by entities affiliated with Mr. Aquila. The closing of the May 2022 PIPE occurred on May 20, 2022.

On June 22, 2023, the Company entered into a Common Stock and Common Warrant Subscription Agreement with certain special purpose vehicles managed by entities
affiliated with Mr. Aquila ("June 2023 PIPE"). The Subscription Agreement provides for the sale and issuance by the Company of 16.3 million shares of the Company’s Common
Stock, together with warrants to purchase up to 16.3 million shares of Common Stock at a combined purchase price of .54 per share and accompanying warrants. The total net
proceeds from the transaction was $8.8 million. The warrant issued is further discussed in Note 15.

13. Equity
At-The-Market Offering Program

On August 8, 2022, the Company entered into an Equity Distribution Agreement (as supplemented by side letters entered into on August 8, 2022 and on October 5, 2022,
the “ATM Sales Agreement”) with Evercore Group L.L.C. ("Evercore") and H.C. Wainwright & Co., LLC (collectively, the "agents"), to sell shares of Common Stock having an
aggregate sales price of up to $200.0 million, from time to time, through an “at-the-market offering” program under which the agents act as sales agents (the “ATM Offering”). The
sales are made by any method permitted by law deemed to be an “at-the-market offering” as defined in Rule 415 promulgated under the Securities Act of 1933, as amended. The
Company is not obligated to sell any shares of Common Stock under the ATM Sales Agreement and may at any time suspend solicitation and offers thereunder.

On October 5, 2022, the Company entered into a Side Letter to the ATM Sales Agreement, pursuant to which, notwithstanding the existence of outstanding balances under
the PPA (refer to Note 9) as of October 5, 2022, but only for so long as any portion of such balance is outstanding, the agents agreed to allow the Company to submit orders to sell
Common Stock of the Company under the ATM Sales Agreement beginning on October 5, 2022. In addition, pursuant to the Side Letter to the ATM Sales Agreement, during the
period from October 5, 2022 until the beginning of the third business day after the Company files its Annual Report on Form 10-K for the fiscal year ended December 31, 2022: (i)
only H.C. Wainwright may be designated as a Designated Manager under the ATM Sales Agreement and receive the entire compensation payable thereunder (equal to 3.0% of the
gross proceeds of the shares of Common Stock sold), and (ii) for so
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long as H.C. Wainwright acts as the sole Designated Manager, H.C. Wainwright agreed to waive the additional fee of 1.5% of the gross proceeds from any sales under the ATM
Sales Agreement.

On February 28, 2023, Evercore delivered to us a notice to terminate the ATM Sales Agreement with respect to itself, which termination became effective on February 28,
2023.

During the three and six months ended June 30, 2023, the Company sold 1.9 million shares of Common Stock at prices ranging from $.60 to $0.71 for net proceeds of
$1.2 million under the ATM Offering.

Yorkville Standby Equity Purchase Agreement

On May 10, 2022, the Company entered into the SEPA with Yorkville. Pursuant to the SEPA, the Company could sell to Yorkville up to $250.0 million of its shares of
Common Stock, at the Company’s request any time during the 36 months following the execution of the SEPA. Under the agreement, the Company issued 14.2 million shares of
Common Stock to Yorkville, respectively, for cash proceeds of $32.5 million with a portion of the shares issued as non-cash stock purchase discount under the SEPA. Effective
August 26, 2022, the Company terminated the SEPA. At the time of termination, there were no outstanding borrowings, advance notices, shares of Common Stock to be issued or
fees due under the SEPA.

Other Issuances of Equity

On February 5, 2023, the Company entered into a securities purchase agreement ("SPA") with certain investors. The SPA provides for the sale and issuance by the
Company of 50.0 million shares of the Company's Common Stock, together with warrants to purchase up t050.0 million shares of Common Stock (the “SPA Warrants”) at a
combined purchase price of $1.05 per share and accompanying warrants. The total net proceeds from the transaction was $19.4 million.

On February 5, 2023, the Company also issued warrants to purchase2.0 million shares of our Common Stock (the “Placement Agent Warrants”) to our placement agent as
part of the compensation payable for acting as our exclusive placement agent in connection with the SPA. The Placement Agent Warrants had the same terms as the warrants issued
under the SPA. These warrants are equity classified and was measured at fair value on the issuance date. As of June 30, 2023, $1.6 million is reflected on the condensed
consolidated statement of stockholders' equity as it relates to the issuance of these warrants.

The Company entered into other equity agreements including the Yorkville PPA and April Convertible Debenture discussed in Note 9, the May 2022 PIPE and June 2023
PIPE discussed in Note 12, and warrants issued to various parties discussed in Note 15.

14. Stock-based Compensation

Restricted Stock Units

The Company granted stock to compensate existing employees and attract top talent, primarily through various forms of equity, including restricted stock unit awards
(“RSU”). Each RSU represents a contingent right to receive one share of Common Stock. During the three and six months ended June 30, 2023, 7.8 million and 9.5 million RSUs
were granted subject to time-based vesting, respectively. During the three and six months ended June 30, 2022, 8.9 million and 11.7 million RSUs were granted subject to time-
based vesting, respectively.

The total fair value of restricted stock units granted during the three and six months ended June 30, 2023 were $.5 million and $6.7 million, respectively. The total fair
value of restricted stock units granted during the three and six months ended June 30, 2022 were $30.3 million and $47.1 million, respectively.

Performance-Based Restricted Stock Units

Performance stock unit awards (“PSU”) represent the right to receive a share of Common Stock if service, performance, and market conditions, or a combination thereof,
are met over a defined period. PSUs that contain a market condition, such as stock price milestones, are subject to a Monte Carlo simulation model to determine the grant date fair
value by simulating a range of possible future stock prices for the Company over the performance period. The grant date fair value of the market condition PSUs is recognized as
compensation expense over the greater of the Monte Carlo simulation model’s derived service period and the arrangement’s explicit service period, assuming both conditions must
be met.
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PSUs subject to performance conditions, such as operational milestones, are measured on the grant date, the total fair value of which is calculated as the product of the
number of PSUs and the grant date stock price. Compensation expense for PSUs with a performance condition is recorded each period based upon a probability assessment of the
expected outcome of the performance metric with a final adjustment upon measurement at the end of the performance period. The PSUs vest based on the Company's achievement
of certain specified operational milestones by various dates through December 2025. The Company granted no PSUs to employees during the three and six months ended June 30,
2023, respectively. The Company granted 4.2 million PSUs to employees during the three and six months ended June 30, 2022, with a total grant date fair value of §3.8 million. As
of June 30, 2023, the Company's analysis determined that these operational milestone events are probable of achievement and as such, compensation expense excluding the impact
of forfeitures of $1.1 million and $2.3 million has been recognized for previously awarded PSUs to employees during the three and six months ended June 30, 2023, respectively.
The compensation expense was recognized during the three and six months ended June 30, 2022 was $1.6 million.

There wereno PSUs granted to the CEO during the three and six months ended June 30, 2023 and 2022. The compensation expense recognized for previously awarded
PSUs to the CEO was $3.6 million and $7.1 million for the three and six months ended June 30, 2023, respectively. The compensation expense recognized for previously awarded

PSUs to the CEO was $4.4 million and $9.1 million for the three and six months ended June 30, 2022, respectively.

The following table summarizes the Company’s stock-based compensation expense by line item for the three and six months ended June 30, 2023 and 2022 (in thousands):

Three months ended Six months ended
June 30, June 30,
2023 2022 2023 2022
Research and development $ 209 $ 8,190 $ 4344 $ 15,126
Selling, general and administrative 6,498 12,583 12,199 26,327
Total $ 6,707 $ 20,773 $ 16,543 $ 41,453

The Company’s total unrecognized compensation cost as of June 30, 2023 was $7.4 million
2020 Employee Stock Purchase Plan

The 2020 Employee Stock Purchase Plan (the “2020 ESPP”) was adopted by the board of directors on September 18, 2020, approved by the stockholders on December 18,
2020, and became effective on December 21, 2020 with the merger between HCAC and Legacy Canoo. On December 21, 2020, the board of directors delegated its authority to
administer the 2020 ESPP to the Compensation Committee. The Compensation Committee determined that it is in the best interests of the Company and its stockholders to
implement successive three-month purchase periods. The 2020 ESPP provides participating employees with the opportunity to purchase up to a maximum number of shares of
Common Stock of 4,034,783, plus the number of shares of Common Stock that are automatically added on January 1st of each year for a period ofen years, in an amount equal to
the lesser of (i) 1% of the total number of shares of Common Stock outstanding on December 31st of the preceding calendar year, and (ii)8,069,566 shares of Common Stock.

During the three and six months ended June 30, 2023, total employee withholding contributions for the 2020 ESPP was $.2 million and $0.6 million, respectively. During
the three and six months ended June 30, 2022, total employee withholding contributions for the 2020 ESPP was $0.8 million and $2.0 million, respectively. Approximately
$0.1 million and $0.3 million of stock-based compensation expense was recognized for the 2020 ESPP during the three and six months ended June 30, 2023, respectively, and
$0.5 million and $0.9 million of stock-based compensation expense was recognized for the 2020 ESPP during the three and six months ended June 30, 2022, respectively.

15. Warrants
Public Warrants

As of June 30, 2023, the Company had23,755,069 public warrants outstanding. Each public warrant entitles the registered holder to purchaseone share of Common Stock
at a price of $11.50 per share, subject to adjustment. The public warrants will expire on December 21, 2025, or earlier upon redemption or liquidation.
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There were no public warrants exercised for the three and six months ended June 30, 2023 and 2022.
VDL Nedcar Warrants

In February 2022, the Company and a company related to VDL Nedcar entered into an investment agreement, under which the VDL Nedcar-related company agreed to
purchase shares of Common Stock for an aggregate value of $8.4 million, at the market price of Common Stock as of December 14, 2021. As a result, the Company issued972,222
shares of Common Stock upon execution of the agreement. The Company also issued a warrant to purchase an aggregate 972,222 shares of Common Stock to VDL Nedcar at
exercise prices ranging from $18 to $40 per share, which are classified as equity. The exercise period is from November 1, 2022 to November 1, 2025 ("Exercise Period"). The
warrant can be exercised in whole or in part during the Exercise Period but can only be exercised in three equal tranches and after the stock price per Common Stock has reached at
least the relevant exercise price. The $8.4 million received from VDL Nedcar is included as a financing cash inflow in the accompanying condensed consolidated statement of cash
flows for the six months ended June 30, 2022. The shares of Common Stock issued to VDL Nedcar are included in the accompanying condensed consolidated statement of
stockholders' equity for the six months ended June 30, 2022.

Walmart Warrants

On July 11, 2022, Canoo Sales, LLC, a wholly-owned subsidiary of the Company, entered into an Electric Vehicle Fleet Purchase Agreement (the “Walmart EV Fleet
Purchase Agreement") with Walmart. Pursuant to the Walmart EV Fleet Purchase Agreement, subject to certain acceptance and performance criteria, Walmart agreed to purchase at
least 4,500 EVs, with an option to purchase up to an additional5,500 EVs, for an agreed upon capped price per unit determined based on the EV model. The Walmart EV Fleet
Purchase Agreement (excluding any work order or purchase order as a part thereof) has a five-year term, unless earlier terminated.

In connection with the Walmart EV Fleet Purchase Agreement, the Company entered into a Warrant Issuance Agreement with Walmart pursuant to which the Company
issued to Walmart a Warrant to purchase an aggregate of 61.2 million shares of Common Stock, subject to certain anti-dilutive adjustments, at an exercise price of £.15 per share,
which represented approximately 20% ownership in the Company on a fully diluted basis as of the issuance date. As a result of the anti-dilution adjustments, the Warrant is
currently exercisable for an aggregate of 62.1 million shares of Common Stock at a per share exercise price of $.12. The Warrant has a term of 10 years and is vested with respect
to 15.3 million shares of Common Stock. Thereafter, the Warrant will vest quarterly in amounts proportionate with the net revenue realized by the Company from transactions with
Walmart or its affiliates under the Walmart EV Fleet Purchase Agreement or enabled by any other agreement between the Company and Walmart, and any net revenue attributable
to any products or services offered by Walmart or its affiliates related to the Company, until such net revenue equals $300.0 million, at which time the Warrant will have vested
fully.

Since the counterparty is also a customer, the issuance of the Warrant was determined to be consideration payable to a customer within the scope of ASC 606, Revenue
from Contracts with Customers, and was measured at fair value on the Warrant’s issuance date. Warrants that vested immediately resulted in a corresponding other asset presented
on the condensed consolidated balance sheets under ASC 606 and amortized on a pro-rata basis, commencing upon initial performance, over the term of the Walmart EV Fleet
Purchase Agreement.

The fair value of the Warrants at the issuance date was measured using the Black-Scholes-Merton option pricing model. The key inputs used in the valuation were as
follows:

Expected term (years) 10
Risk free interest rate 3.0 %
Expected volatility 91.3 %
Dividend yield — %
Exercise price $ 2.15
Stock price $ 3.63

Estimates were determined as follows: (i) expected term based on the warrant’s contractual term, (ii) based on the blended volatilities of historical and implied market
volatility of the Company, (iii) risk-free interest rates based on US Treasury yield for the expected term, and (iv) an expected dividend yield of zero percent was used since we did
not yet and not yet presently expect to pay dividends.

As of June 30, 2023, a total of 15.3 million warrants have vested, of which none have been exercised.
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Yorkville Warrants

In connection with the Yorkville PPA discussed in Note 9, the Company issued warrants to Yorkville to purchase an aggregate of 29.6 million shares of Common Stock,
with an exercise price of $1.15 per share and expiration date of December 31, 2023. On January 13, 2023 Yorkville partially exercised their option to increase their investment and
the Company issued warrants to Yorkville to purchase an additional 4.6 million shares of Common Stock. Upon the expiration of the option on January 31, 2023, a $.3 million
gain was recognized as a result of remeasuring the warrant liability and $19.5 million was reclassified from liability to additional paid in capital. The exercise price of the warrants
was adjusted to $1.05 per share on February 9, 2023 and subsequently adjusted to $0.62 per share on April 24, 2023.

The fair value of the warrants upon the expiration of the option period was measured using the Black-Scholes-Merton option pricing model. The key inputs used in the
valuation were as follows:

Expected term (year) 0.9
Expected volatility 116.4 %
Expected dividend rate — %
Risk free rate 4.7 %
Estimated fair value per warrant $ 0.57
Exercise price $ 1.05
Stock price $ 1.20

Estimates were determined as follows: (i) expected term based on the warrant’s contractual term, (ii) based on the blended volatilities of historical and implied market
volatility of the Company, (iii) risk-free interest rates based on US Treasury yield for the expected term, and (iv) an expected dividend yield of zero percent was used since we did
not yet and do not presently expect to pay dividends.

As of June 30, 2023 the Company had issued warrants to Yorkville to purchase an aggregate 0f34.2 million shares of Common Stock, of which all of the warrants have
been exercised at a price of $0.62 per share, for gross cash proceeds of $21.2 million.

SPA Warrants

On February 5, 2023, the Company received net proceeds of $49.4 million in connection with the SPA. The Company issued warrants ("SPA warrants'") to multiple parties
to purchase an aggregate of 50.0 million shares of Common Stock, with an exercise price of $1.30 per share and will be initially exercisable beginning six months following the
date of issuance and will expire five years from the initial exercise date.

The warrants are liability classified and subject to periodic remeasurement. The fair value of the warrants at the issuance date was measured using the Black-Scholes-
Merton option pricing model. The key inputs used in the valuation were as follows:

Expected term (years) 4.61
Expected volatility 124.9 %
Expected dividend rate — %
Risk free rate 4.16 %
Estimated fair value per warrant $ 0.35
Exercise price $ 1.30
Stock price $ 0.48

Estimates were determined as follows: (i) expected term based on the warrant’s contractual term, (ii) based on the blended volatilities of historical and implied market
volatility of the Company, (iii) risk-free interest rates based on US Treasury yield for the expected term, and (iv) an expected dividend yield of zero percent was used since we did
not yet and not yet presently expect to pay dividends.
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As the common stock and warrants were issued in a single transaction, the total proceeds from the transaction were allocated among the freestanding instruments. The fair
value of the warrants measured at issuance was $40.0 million, with the remaining proceeds allocated to the common stock, which is included in additional paid-in capital presented
in the consolidated balance sheets. The fair value as of June 30, 2023 was $17.7 million resulting in a gain of $22.3 million for the six months ended June 30, 2023. None of the
warrants have been exercised as of June 30, 2023.

June 2023 PIPE

On June 22, 2023, the Company received an aggregate of $8.8 million in connection with the Common Stock and Common Warrant Subscription Agreement. The
Company issued warrants to multiple parties to purchase an aggregate of 16.3 million shares of Common Stock, with an exercise price of $.67 per share and will be initially
exercisable beginning six months following the date of issuance and will expire five years from the initial exercise date.

The warrants are liability classified and subject to periodic remeasurement. The fair value of the warrants at the issuance date was measured using the Black-Scholes option
pricing model. The key inputs used in the valuation were as follows:

Expected term (years) 5.48
Expected volatility 124.9 %
Expected dividend rate —%
Risk free rate 4.05 %
Estimated fair value per warrant $0.41
Exercise price $0.67
Stock price $0.48

Estimates were determined as follows: (i) expected term based on the warrant’s contractual term, (ii) based on the blended volatilities of historical and implied market
volatility of the Company, (iii) risk-free interest rates based on US Treasury yield for the expected term, and (iv) an expected dividend yield of zero percent was used since we did
not yet and not yet presently expect to pay dividends.

The fair value of the warrants measured at issuance was $7.0 million, with the remaining proceeds allocated to the common stock, which is included in additional paid-in
capital presented in the consolidated balance sheets. As of June 30, 2023, the fair value of the warrants were $6.6 million resulting in a gain of $0.4 million for the three and six
months ended June 30, 2023. None of the warrants have been exercised as of June 30, 2023.

1-40 Warrants

In connection with the lease agreement entered into with 1-40 Partners discussed in Note 10, the Company issued warrants to [-40 Partners to purchase an aggregate of2.3
million shares of Common Stock, with an exercise price of $0.65 per share and expiration date of October 7, 2028.

The warrants are liability classified and subject to periodic remeasurement. The fair value of the warrants at the issuance date was measured using the Black-Scholes option
pricing model. The key inputs used in the valuation were as follows:

Expected term (years) 5.27
Expected volatility 124.9 %
Expected dividend rate —%
Risk free rate 4.07 %
Estimated fair value per warrant $0.40
Exercise Price $0.65
Stock Price $0.48

Estimates were determined as follows: (i) expected term based on the warrant’s contractual term, (ii) based on the blended volatilities of historical and implied market
volatility of the Company, (iii) risk-free interest rates based on US
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Treasury yield for the expected term, and (iv) an expected dividend yield of zero percent was used since we did not yet and not yet presently expect to pay dividends.
The fair value of the warrants measured at issuance and as of June 30, 2023 was $.9 million. As of June 30, 2023, none of the warrants have been exercised.
16. Net Loss per Share

For all periods presented, the shares included in computing basic net loss per share exclude restricted shares and shares issued upon the early exercise of share options
where the vesting conditions have not been satisfied.

Diluted net income per share adjusts basic net income per share for the impact of potential Common Stock shares. As the Company has reported net losses for all periods
presented, all potential Common Stock shares are antidilutive, and accordingly, basic net loss per share equals diluted net loss per share.

Net loss per share is presented in conformity with the two-class method required for participating securities.The following table presents the outstanding potentially
dilutive shares that have been excluded from the computation of diluted net loss per share, because including them would have an anti-dilutive effect (in thousands):

June 30,
2023 2022
Convertible debt (Note 9) 59,749 —
Restricted and performance stock units 32,871 35,498
Restricted common stock shares — 3,197
Early exercise of unvested stock options 245 1,277
Options to purchase common stock 117 221

17. Income Taxes

As the Company has not generated any taxable income since inception, the cumulative deferred tax assets remain fully offset by a valuation allowance, andno benefit
from federal or state income taxes has been included in the condensed consolidated financial statements.

18. Subsequent Events
Second Convertible Debentures and Warrants

On June 30, 2023, the Company entered into a Securities Purchase Agreement with Yorkville (the "June SPA") in connection with the issuance and sale by the Company of
convertible debentures in an aggregate principal amount of $26.6 million (the “June Initial Debenture”) and pursuant to which the Company granted Yorkville an option (the “June
Option™) to purchase additional convertible debentures in an aggregate principal amount of up to $53.2 million. In conjunction with the June SPA, the Company issued to Yorkville
an initial warrant (the “June Initial Warrant™) to purchase 49.6 million shares of Common Stock at an exercise price of $.54. If Yorkville exercises the June Option, the Company
will issue to Yorkville an additional warrant (the “June Option Warrant™) for a number of shares of Common Stock determined by dividing the principal amount so exercised (up to
$53.2 million) by $0.54. The June Initial Warrant is immediately exercisable and will expire on June 30, 2028. The June Option Warrant, to the extent issued, will be issued on the
same terms as the June Initial Warrant except that the exercise price of the June Option Warrant will be $0.67 per share. The convertible debenture is initially recognized on the
settlement date of July 3, 2023.

August PIPE

On August 4, 2023, the Company entered into a Common Stock and Common Warrant Subscription Agreement with certain special purpose vehicles managed by entities
affiliated with Mr. Aquila ("August 2023 PIPE"). The Subscription Agreement provides for the sale and issuance by the Company of 5.6 million shares of the Company’s
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Common Stock, together with warrants to purchase up t05.6 million shares of Common Stock at a combined purchase price of $.54 per share and accompanying warrants. The
total net proceeds from the transaction was $3.0 million.

Third Convertible Debentures and Warrants

On August 2, 2023, the Company entered into a Securities Purchase Agreement with Yorkville (the "August SPA") in connection with the issuance and sale by the
Company of convertible debentures in an aggregate principal amount of $27.9 million (the “August Initial Debenture”) and pursuant to which the Company granted Yorkville an
option (the “August Option™) to purchase additional convertible debentures in an aggregate principal amount of up to $53.2 million. In conjunction with the August SPA, the
Company issued to Yorkville an initial warrant (the “August Initial Warrant”) to purchase 49.6 million shares of Common Stock at an exercise price of $.54. If Yorkville
exercises the August Option, the Company will issue to Yorkville an additional warrant (the “August Option Warrant”) for a number of shares of Common Stock determined by
dividing the principal amount so exercised (up to $53.2 million) by $0.54. The August Initial Warrant is immediately exercisable and will expire on August 2, 2028. The August
Option Warrant, to the extent issued, will be issued on the same terms as the August Initial Warrant except that the exercise price of the August Option Warrant will be $ 0.67 per
share. The convertible debenture is initially recognized on the settlement date of August 2, 2023.

On August 2, 2023, the Company and Yorkville agreed to transfer the outstanding balance on the April Convertible Debenture to the August Initial Debenture. Such
outstanding balance is reflected in the aggregate principal amount issuable available under the August Initial Debenture. As a result of such transfer, no amounts remain outstanding
under the April Convertible Debenture. All amounts under the August Initial Debenture, including amounts assumed in respect of the April Convertible Debenture, are to be
governed by the terms of the August SPA and the August Convertible Debenture.

State of Oklahoma Incentives
As of August 13, 2023, Canoo has signed all contracts and completed all approvals necessary to begin realizing incentives offered by the State of Oklahoma for Canoo’s
facilities in Oklahoma City and Pryor, Oklahoma. The incentives, which are available to all investors in the state that meet statutory criteria, include payroll rebates, tax credits, tax

exemptions and support for workforce training. The company estimates the maximum value of the incentives at up to $113.2 million. Oklahoma’s economic development incentives
are performance-based and designed to deliver a net benefit to state taxpayers. To benefit from incentives, Canoo must meet investment and job creation milestones.

The Company has analyzed its operations subsequent to June 30, 2023, through the date these financial statements were issued and has determined that it does not have
any additional material subsequent events to disclose.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis provides information that our management believes is relevant to an assessment and understanding of our results of operations and
financial condition. This discussion and analysis should be read in conjunction with our condensed consolidated interim financial statements and the related notes contained
elsewhere in this Quarterly Report on Form 10-Q. The statements in this discussion regarding expected and other production timelines, development of our own manufacturing
facilities, industry trends, our expectations regarding our future performance, liquidity and capital resources and other non-historical statements are forward-looking statements.
These forward-looking statements are subject to numerous risks and uncertainties, including, but not limited to, the risks and uncertainties described in Part I, Item 1A4. “Risk
Factors” in our Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on March 30, 2023 (the “Annual Report on Form 10-K”), Part II, Item IA.
“Risk Factors” in this Quarterly Report on Form 10-Q and “Cautionary Note Regarding Forward-Looking Statements.” Our actual results may differ materially from those
contained in or implied by any forward-looking statements.

Certain figures included in this section have been rounded for ease of presentation. Percentage figures included in this section have not in all cases been calculated on the
basis of such rounded figures but on the basis of such amounts prior to rounding. For this reason, percentage amounts in this section may vary slightly from those obtained by
performing the same calculations using the figures in our financial statements or in the associated text. Certain other amounts that appear in this section may similarly not sum due
to rounding.

Overview

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

We believe we are one of the first automotive manufacturers focused on monetizing value across the entirety of the vehicle lifecycle, across multiple owners. Our platform
and data architecture is purpose-built to be durable and serve as the foundation for the vehicles we intend to offer, unlocking a highly differentiated, multi-layer business model. The
foundational layer is our Multi-Purpose Platform (“MPP” or “platform™) architecture, which serves as the base of our vehicles, including the Lifestyle Vehicle and its Base,
Premium, and Adventure trims; the Lifestyle Delivery Vehicle and its 130 and 190 trims; the Multi-Purpose Delivery Vehicle (“MPDV”) and the Pickup. The next layer is
cybersecurity which is embedded in our vehicle to ensure the privacy and protection of vehicle data. Our top hats, or cabins, are modular and purpose-built to provide tailored
solutions for our customers. This intentional design enables us to efficiently use resources to produce only what is necessary, underscoring our focus on sustainability and returning
capital to customers. The remaining layers, connected accessories and digital customer ecosystem, present high-margin opportunities that extend beyond the initial vehicle sale,
across multiple owners. Owners will further be able to customize their vehicles by adding connected accessories such as Bluetooth devices or infotainment systems. In addition,
there are opportunities for software sales throughout the vehicle life, including predictive maintenance and service software or advanced driver assistance systems (“ADAS”)
upgrades.

Our platform architecture is a self-contained, fully functional rolling chassis that directly houses the most critical components for operation of an EV, including our in-
house designed proprietary electric drivetrain, battery systems, advanced vehicle control electronics and software and other critical components, which all have been optimized for
functional integration. Both our true steer-by-wire system, believed to be the first such system applied to a production-intent vehicle, and our transverse composite leaf-spring
suspension system are core components of our platform’s differentiated functionality, enabling the development of a broad range of vehicle types and use cases due to the chassis’
flat profile and fully variable steering positions. All of our announced vehicles, including the Lifestyle Vehicle, the Lifestyle Delivery Vehicle, the MPDV and the Pickup, will
share a common platform architecture paired with different top hats to create a range of uniquely customized and use case optimized purpose-built mobility solutions targeting
multiple segments of the rapidly expanding EV marketplace.
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In addition to our vehicle technology, we are developing an in-house designed and proprietary software platform that aggregates car data from both Canoo and non-Canoo
vehicles and delivers valuable insights to our customers. Collected over-the-air for connected vehicles or via an on-board diagnostics (“OBD”) device for non-connected vehicles,
we believe car data is critical to powering the customer journey and maximizing utility and value from the vehicle ownership experience. Leveraging our data aggregation platform,
we aim to create the Canoo Digital Ecosystem, an application store that centralizes all vehicle information for customers and provides key tools across Security & Safety,
Household Vehicle Management, Fleet Management, Lifecycle Management and Vehicle Asset Management. Through our software offering, we believe we can provide
differentiated and substantial value to both commercial customers and consumers and stay connected throughout the vehicle lifecycle, across multiple owners.

Core to our values is delivering high quality products while empowering local communities, which drove our decision to build in America and source a majority of our
parts from America and allied nations. We believe vertical integration across our manufacturing and assembly process will enable us to achieve in-house scale production with less
supply chain risk and provide us better oversight of our vehicle manufacturing. We are building production facilities in states and communities that are investing in high-tech
manufacturing alongside us, creating American jobs and driving innovation.

Recent Developments
Refer to Note 18 for information regarding subsequent events.
Key Factors Affecting Operating Results

We believe that our performance and future success depend on several factors that present significant opportunities for us but also pose risks and challenges, including
those discussed below.

Availability of Financing Sources and Commercialization of Our EVs

We expect to derive future revenue from our first vehicle offerings. In order to reach commercialization, we must purchase and integrate related property and equipment,
as well as achieve several research and development milestones.

Our capital and operating expenditures have increased significantly in connection with our ongoing activities and we expect they will continue to increase, as we:

*  continue to invest in our technology, research and development efforts;

e compensate existing personnel;

* invest in manufacturing capacity, via our owned facilities;

*  increase our investment in marketing, advertising, sales and distribution infrastructure for our EVs and services;

*  obtain, maintain and improve our operational, financial and management information systems;

*  hire additional personnel;

e commercialize our EVs;

*  obtain, maintain, expand and protect our intellectual property portfolio; and

*  continue to operate as a public company.

We require substantial additional capital to develop our EVs and services and fund our operations for the foreseeable future. We will also require capital to identify and
commit resources to investigate new areas of demand. Until we can generate sufficient revenue from vehicle sales, we are financing our operations through access to private and

public equity offerings and debt financings. Management believes substantial doubt exists about the Company’s ability to continue as a going concern for twelve months from the
date of issuance of the financial statements included in this Quarterly Report on Form 10-Q.
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Macroeconomic Conditions

Current adverse macroeconomic conditions, including but not limited to heightened inflation, slower growth or recession, changes to fiscal and monetary policy, higher
interest rates, currency fluctuations and challenges in the supply chain could negatively affect our business.

Increased demand for semiconductor chips in 2020, due in part to increased demand for consumer electronics that use these chips, resulted in a global shortage of chips in
2021 that has continued into 2023. As a result, our ability to source semiconductor chips used in our vehicles may be adversely affected. This shortage may result in increased chip
delivery lead times, delays in the production of our vehicles, and increased costs to source available semiconductor chips.

Although we have made our best estimates based upon current information, actual results could materially differ from the estimates and assumptions developed by
management. Accordingly, it is reasonably possible that the estimates made in the financial statements have been, or will be, materially and adversely impacted in the near term as a
result of these conditions, and if so, we may be subject to future impairment losses related to long-lived assets as well as changes to valuations.

Key Components of Statements of Operations

Basis of Presentation

Currently, we conduct business through one operating segment. We are an early stage-growth company with limited commercial activities to date, which are primarily
conducted in the United States. For more information about our basis of presentation, refer to Note 2, Basis of Presentation and Summary of Significant Accounting Policies, of the
notes to the condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.
Research and Development Expenses, excluding Depreciation

Research and development expenses, excluding depreciation consist of salaries, employee benefits and expenses for design and engineering, stock-based compensation, as
well as materials and supplies used in research and development activities. In addition, research and development expenses include fees for consulting and engineering services
from third party vendors.

Selling, General and Administrative Expenses, excluding Depreciation

The principal components of our selling, general and administrative expenses are salaries, wages, benefits and bonuses paid to our employees; stock-based compensation;
travel and other business expenses; and professional services fees including legal, audit and tax services.

Depreciation Expense

Depreciation is provided on property and equipment over the estimated useful lives on a straight-line basis. Upon retirement or disposal, the cost of the asset disposed of
and the related accumulated depreciation are removed from the accounts and any gain or loss is reflected in the loss from operations. No depreciation expense is allocated to
research and development, cost of revenue and selling, general and administrative expenses.

Interest (Expense)
Interest expense consists primarily of interest expense and amortization of debt discount and issuance costs.
Gain on Fair Value Change in Contingent Earnout Shares Liability
The gain on fair value change in the contingent earnout shares liability is due to the change in fair value of the corresponding contingent earnout shares liability.

Gain on Fair Value Change in Warrant Liability
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The gain on fair value change in the warrant liability is primarily due to the change in fair value of the corresponding warrant liability related to warrants described in Note

15.

Loss on Extinguishment of Debt

The loss on extinguishment of debt arose from the redemption of our convertible debt with Yorkville into Common Stock, as discussed in Note 9, Convertible Debt.

Other (expense), net

Other expense is due to financing expenses related to the SPA and Placement Agent warrants, as discussed in Note 15, Warrants

Results of Operations

Comparison of the Three and Six Months Ended June 30, 2023 and 2022

The following table sets forth our historical operating results for the periods indicated:

Three Months Ended June 30,

Six Months Ended June 30,

o o
(in thousands) 2023 2022 Chinge Chzf;lge 2023 2022 Chfnge Ch:ﬁlge
Revenue $ — — — NM — — — NM
Costs and Operating Expenses

Cost of revenue, excluding depreciation = = = NM — — — NM

Research and development expenses, excluding depreciation 38,582 115,460 (76,878) (67) % 85,686 197,946 (112,260) (57) %

Selling, general and administrative expenses, excluding

depreciation 30,421 55,152 (24,731) (45) % 60,270 110,773 (50,503) (46) %

Depreciation 4,562 2,892 1,670 58 % 9,137 5,570 3,567 64 %

Total costs and operating expenses 73,565 173,504 (99,939) (58) % 155,093 314,289 (159,196) 51) %

Loss from operations (73,565) (173,504) 99,939 (58) % (155,093) (314,289) 159,196 (51) %
Interest (expense) income (2,264) 19 (2,283) NM (2,560) 9) (2,551) NM
Gain on fair value change in contingent earnout shares
liability 59 9,471 9,412) (99) % 2,564 24,936 (22,372) (90) %
Gain on fair value change in warrant and derivative liability 5,623 — 5,623 NM 22,965 — 22,965 NM
Loss on extinguishment of debt (949) — (949) NM (27,688) — (27,688) NM
Other income (expense), net 226 (378) 604 NM (1,790) (395) (1,395) NM
Loss before income taxes (70,870) (164,392) 93,522 (57) % (161,602) (289,757) 128,155 (44) %
Provision for income taxes — — — NM — — — NM
Net loss and comprehensive loss (70,870) (164,392) 93,522 (57) % (161,602) (289,757) 128,155 (44) %

“NM” means not meaningful

Research and Development Expenses, excluding Depreciation

Research and development expenses decreased by $76.9 million, or 67%, to $38.6 million in the three months ended June 30, 2023, compared to $115.5 million in the
three months ended June 30, 2022. The decrease was primarily due to decreases in research and development costs of $47.3 million, salary and benefit costs of $11.6 million, stock

based compensation costs of $8.0 million, and professional fees of $5.0 million. Other factors affecting research and development expenses were individually immaterial.

Research and development expenses decreased by $112.3 million, or 57%, to $85.7 million in the six months ended June 30, 2023. The decrease was primarily due to
decreases in research and development costs of $75.2 million, salaries and benefits costs of $14.5 million, stock based compensation costs of $10.8 million, and professional fees of

$6.5 million.
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Research and development costs decreased by $47.3 million to $9.8 million in the three months ended June 30, 2023, compared to $57.1 million in the three months ended
June 30, 2022 and $75.2 million to $18.1 million in the six months ended June 30, 2023 compared to $93.3 million for the six months ended June 30, 2022. The decrease was
primarily due to decreases in spending related to engineering and design, gamma parts and redirecting focus on initiatives related to homologation.

Salary and benefit costs decreased by $11.6 million to $25.3 million in the three months ended June 30, 2023, compared to $36.9 million in the three months ended
June 30, 2022 and by $14.5 million to $52.7 million in the six months ended June 30, 2023, compared to $67.2 million in the six months ended June 30, 2022. This was due to
changes in headcount driven by the Company's focus on essential activities until production begins.

Stock based compensation expenses decreased by $8.0 million to $0.2 million in the three months ended June 30, 2023, compared to $8.2 million in the three months
ended June 30, 2022 and by $10.8 million to $4.3 million in the six months ended June 30, 2023 compared to $15.1 million for the six months ended June 30, 2022. The decrease
was primarily due to less grants of restricted stock units in the current period, and graded vesting of stock-based compensation expense.

Professional fee costs decreased by $5.0 million to $0.5 million in the three months ended June 30, 2023, compared to $5.5 million in the in the three months ended
June 30, 2022 and by $6.4 million to $1.1 million for the six months ended June 30, 2023, compared to $7.5 million in the six months ended June 30, 2022. The decrease was
primarily due to reductions in consulting and recruiting fees that are not essential until full production begins.

Selling, General and Administrative Expenses, excluding Depreciation

Selling, general and administrative expenses decreased by $24.7 million, or 45%, to $30.4 million for the three months ended June 30, 2023, compared to $55.2 million for
the three months ended June 30, 2022. The decrease was primarily due to salary and benefits expense of $6.5 million, stock-based compensation expense of $6.1 million
professional fee expense of $5.5 million, and marketing and events of $5.4 million. Other factors affecting selling, general and administrative expenses were individually
immaterial.

Selling, general and administrative expenses decreased by $50.5 million, or 46%, to $60.3 million for the six months ended June 30, 2023, compared to $110.8 million in
the six months ended June 30, 2022. The decrease was primarily due to professional fee expense of $14.5 million, stock-based compensation expense of $14.1 million, salary and
benefits expense of $11.2 million, and marketing and events of $7.3 million. Other factors affecting selling, general and administrative expenses were individually immaterial.

Salary and benefit costs decreased by $6.5 million to $7.9 million in the three months ended June 30, 2023, compared to $14.4 million in the three months ended June 30,
2022. Salary and benefit costs decreased by $11.2 million to $16.3 million in the six months ended June 30, 2023, compared to $27.5 million in the six months ended June 30, 2022.
This was due to changes in headcount driven by the Company's focus on essential activities.

Stock-based compensation costs decreased by $6.1 million to $6.5 million in the three months ended June 30, 2023, compared to $12.6 million in the three months ended
June 30, 2022. Stock-based compensation costs decreased by $14.1 million to $12.2 million in the six months ended June 30, 2023, compared to $26.3 million in the six months
ended June 30, 2022. The decrease was primarily due to less grants of restricted stock units in the current period, and graded vesting of stock-based compensation expense.

Professional fee costs decreased by $5.5 million to $5.8 million in the three months ended June 30, 2023, compared to $11.3 million in the three months ended June 30,
2022. Professional fee costs decreased by $14.5 million to $11.5 million in the six months ended June 30, 2023, compared to $26.0 million in the six months ended June 30, 2022.
The decrease was primarily due to reductions in consulting and recruiting fees that are not essential to the business.

Marketing and events costs decreased by $5.4 million to $0.1 million in the three months ended June 30, 2023, compared to $5.5 million in the three months ended

June 30, 2022. Marketing and events costs decreased by $7.3 million to $0.4 million in the six months ended June 30, 2023, compared to $7.7 million in the six months ended
June 30, 2022. The decrease was primarily due to the company's reduced investment in marketing expenses.
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Depreciation Expense

Depreciation expense increased by $1.7 million to $4.6 million in the three months ended June 30, 2023, compared to $2.9 million for the three months ended June 30,
2022 and by $3.5 million to $9.1 million in the six months ended June 30, 2023, compared to $5.6 million in the six months ended June 30, 2022. The increase was primarily due to
tooling assets being transferred into service.

Interest (expense)

Interest expense increased by $2.3 million and $2.6 million in the three and six months ended June 30, 2023, primarily due to amortization of debt discount on the
Convertible Debenture of $1.5 million.

Gain on Fair Value Change in Contingent Earnout Shares Liability

Gain on fair value change in contingent earnout shares liability decreased by $9.4 million to $0.1 millionin the three months ended June 30, 2023, compared to
$9.5 million for the three months ended June 30, 2022 and by $22.3 million to $2.6 million in the six months ended June 30, 2023, compared to $24.9 million in the six months
ended June 30, 2022 . The change was primarily due to the periodic remeasurement of the fair value of our contingent earnout shares liability.

Gain on Fair Value Change in Warrant and Derivative Liability

Gain on fair value change in warrant and derivative liability increased by $5.6 million in thethree months ended June 30, 2023, and by $23.0 million in the six months
ended June 30, 2023, which was primarily due the fair value change of the corresponding warrant liability related to warrants discussed in Note 15.

Loss on Extinguishment of Debt

Loss on extinguishment of debt increased by $0.9 million and $27.7 million in the three and six months ended June 30, 2023, which was due to the repayments made to
Yorkville on the PPA and Convertible Debenture through the issuance of shares.

Non-GAAP Financial Measures

In addition to our results determined in accordance with GAAP, we believe the following non-GAAP measures are useful in evaluating our operational performance. We
use the following non-GAAP measures to evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that non-GAAP financial information,
when taken collectively, may be helpful to investors in assessing our operating performance.

EBITDA, Adjusted EBITDA, Adjusted Net Loss and Adjusted Earnings Per Share ("EPS")

“EBITDA” is defined as net loss before interest expense, income tax expense or benefit, and depreciation and amortization. “Adjusted EBITDA” is defined as EBITDA
adjusted for stock-based compensation, restructuring charges, asset impairments, non-routine legal fees, and other costs associated with exit and disposal activities, acquisition and
related costs, changes to the fair value of contingent earnout shares liability, changes to the fair value of warrant and derivative liability, loss on extinguishment of debt, and any
other one-time non-recurring transaction amounts impacting the statement of operations during the year. "Adjusted Net Loss" is defined as net loss adjusted for stock-based
compensation, restructuring charges, asset impairments, non-routine legal fees, and other costs associated with exit and disposal activities, acquisition and related costs, changes to
the fair value of contingent earnout shares liability, changes to the fair value of warrants and derivative liability, loss on extinguishment of debt, and any other one-time non-
recurring transaction amounts impacting the statement of operations during the year. "Adjusted EPS" is defined as Adjusted Net Loss on a per share basis using the weighted
average shares outstanding.

EBITDA, Adjusted EBITDA, Adjusted Net Loss, and Adjusted EPS are intended as a supplemental measure of our performance that is neither required by, nor presented
in accordance with, GAAP. We believe EBITDA, Adjusted EBITDA, Adjusted Net Loss, and Adjusted EPS when combined with net loss and net loss per share are beneficial to an
investor’s complete understanding of our operating performance. We believe that the use of EBITDA, Adjusted EBITDA, Adjusted Net Loss, and Adjusted EPS provides an
additional tool for investors to use in evaluating ongoing operating results and trends and in comparing our financial measures with those of comparable companies, which may
present similar non-GAAP financial measures to investors. However, you should be aware that when evaluating EBITDA, Adjusted
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EBITDA, Adjusted Net Loss, and Adjusted EPS we may incur future expenses similar to those excluded when calculating these measures. In addition, our presentation of these
measures should not be construed as an inference that our future results will be unaffected by unusual or non-recurring items. Our computation of EBITDA, Adjusted EBITDA,
Adjusted Net Loss, and Adjusted EPS may not be comparable to other similarly titled measures computed by other companies, because all companies may not calculate EBITDA,
Adjusted EBITDA, Adjusted Net Loss, and Adjusted EPS in the same fashion.

Because of these limitations, EBITDA, Adjusted EBITDA Adjusted Net Loss, and Adjusted EPS should not be considered in isolation or as a substitute for performance
measures calculated in accordance with GAAP. We manage our business utilizing EBITDA, Adjusted EBITDA, Adjusted Net Loss, and Adjusted EPS as supplemental

performance measures.

These non-GAAP financial measures, when presented, are reconciled to the most closely comparable U.S. GAAP measure as disclosed below for the three and six months
ended June 30, 2023 and 2022, respectively (in thousands):

Three Months Ended June 30,

2023 2022
Adjusted Net Adjusted

EBITDA Adjusted EBITDA Loss EBITDA EBITDA Adjusted Net Loss
Net loss $ (70,870) $ (70,870) $ (70,870)  $ (164,392) $ (164,392) $ (164,392)
Interest expense (income) 2,264 2,264 — (19) (19) —
Provision for income taxes — — — — — —
Depreciation 4,562 4,562 — 2,892 2,892 —
Gain on fair value change in contingent earnout shares liability — (59) (59) — (9,471) (9,471)
Gain on fair value change in warrant and derivative liability — (5,623) (5,623) — — —
Loss on extinguishment of debt — 949 949 — — —
Other income (expense), net — (226) (226) — 378 378
Stock-based compensation — 6,707 6,707 — 20,773 20,773
Adjusted Non-GAAP amount (64,044) (62,296) (69,122) (161,519) (149,839) (152,712)
US GAAP net loss per share
Basic N/A N/A (0.14) N/A N/A (0.68)
Diluted N/A N/A (0.14) N/A N/A (0.68)
Adjusted Non-GAAP net loss per share (Adjusted EPS):
Basic N/A N/A (0.14) N/A N/A (0.63)
Diluted N/A N/A (0.14) N/A N/A (0.63)
Weighted-average c shares outstanding
Basic N/A N/A 505,576 N/A N/A $ 242,772
Diluted N/A N/A 505,576 N/A N/A $ 242,772
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Six Months Ended June 30,

2023 2022
Adjusted

EBITDA Adjusted EBITDA Adjusted Net Loss EBITDA EBITDA Adjusted Net Loss
Net loss (161,602) (161,602) (161,602) $ (289,757)  $ (289,757)  $ (289,757)
Interest expense (income) 2,560 2,560 — 9 9 —
Provision for income taxes — — — — — —
Depreciation 9,137 9,137 — 5,570 5,570 —
Gain on fair value change in contingent earnout shares liability — (2,564) (2,564) — (24,936) (24,936)
Gain on fair value change in warrant and derivative liability — (22,965) (22,965) — — —
Loss on extinguishment of debt — 27,688 27,688 — — —
Other income (expense), net — 1,790 1,790 — 395 395
Stock-based compensation — 16,543 16,543 — 41,453 41,453
Adjusted Non-GAAP amount (149,905) (129,413) (141,110) (284,178) (267,266) (272,845)
US GAAP net loss per share
Basic N/A N/A (0.35) N/A N/A (1.22)
Diluted N/A N/A (0.35) N/A N/A (122)
Adjusted Non-GAAP net loss per share (Adjusted EPS):
Basic N/A N/A 0.31) N/A N/A (1.15)
Diluted N/A N/A (0.31) N/A N/A (1.15)
Weighted-average common shares outstanding:
Basic N/A N/A 462,303 N/A N/A 238,242
Diluted N/A N/A 462,303 N/A N/A 238,242

Liquidity and Capital Resources

As of June 30, 2023, we had unrestricted cash and cash equivalents in the amount of $5.0 million, which were primarily invested in money market funds that consist of

liquid debt securities issued by the U.S. government. In assessing our liquidity requirements and cash needs, we also consider contractual obligations to which we are a party.
Additionally, see discussion related to the operating lease maturity schedule and any new leases entered into in Note 10 of the notes to our accompanying financial statements.

We have incurred and expect to incur, net losses which have resulted in an accumulated deficit of $1.3 billion as of June 30, 2023. Management continues to explore

raising additional capital through a combination of debt financing, other non-dilutive financing and/or equity financing to supplement the Company’s capitalization and liquidity. If
and as we raise additional funds by incurring loans or by issuing debt securities or preferred stock, these forms of financing have rights, preferences, and privileges senior to those
of holders of our Common Stock. The availability and the terms under which we are able to raise additional capital could be disadvantageous, and the terms of debt financing or
other non-dilutive financing involve restrictive covenants and dilutive financing instruments, which could place significant restrictions on our operations. Macroeconomic
conditions and credit markets are also impacting the availability and cost of potential future debt financing. As we raise capital through the issuance of additional equity, such sales
and issuance has and will continue to dilute the ownership interests of the existing holders of Common Stock. There can be no assurances that any additional debt, other non-
dilutive and/or equity financing would be available to us on favorable terms or at all. We expect to continue to incur net losses, comprehensive losses, and negative cash flows from
operating activities in accordance with our operating plan as we continue to expand our research and development activities to complete the development of our EVs, establish our
go-to-market model and scale our operations to meet anticipated demand. We expect that both our capital and operating expenditures will increase significantly in connection with
our ongoing activities, as we:

*  continue to invest in our technology, research and development efforts;

39



Table of Contents

e compensate existing personnel;

* invest in manufacturing capacity, via our owned facilities;

*  increase our investment in marketing, advertising, sales and distribution infrastructure for our EVs and services;
*  obtain, maintain and improve our operational, financial and management information systems;

*  hire additional personnel;

¢ commercialize our EVs;

*  obtain, maintain, expand and protect our intellectual property portfolio; and

»  operate as a public company.

As of the date of this report, we believe that our existing cash resources and additional sources of liquidity are not sufficient to support planned operations for the next 12
months. Our financial statements have been prepared on a going concern basis, which contemplates the realization of assets and satisfaction of liabilities in the normal course of
business. The accompanying condensed consolidated financial statements do not include any adjustments related to the recoverability and classification of recorded asset amounts
or the amounts and classification of liabilities that might result from the outcome of this uncertainty related to the Company’s ability to continue as a going concern.

Cash Flows Summary

Presented below is a summary of our operating, investing and financing cash flows (in thousands):

Six Months Ended June 30,

Consolidated Cash Flow Statements Data 2023 2022

Net cash used in operating activities $ (129,544) $ (237,565)
Net cash (used in) investing activities (33,905) (34,980)
Net cash provided by financing activities 132,215 92,630

Cash Flows from Operating Activities

Our cash flows from operating activities are significantly affected by the growth of our business primarily related to research and development as well as selling, general,
and administrative activities. Our operating cash flow is also affected by our working capital needs to support growth in personnel-related expenditures and fluctuations in accounts
payable and other current assets and liabilities.

Our cash outflow from operating activities primarily consist of payments related to our research and development and selling, general and administration expenses. Total
expenditure as it relates to research and development excluding depreciation was $85.7 million during the six months ended June 30, 2023, of which $4.3 million related to stock-
compensation expenses. We also incurred selling, general and administration expenses of $60.3 million for the six months ended June 30, 2023, of which $12.2 million related to
stock-compensation expenses. The expenses include salaries and benefits paid to employees as primarily all salaries and benefits were paid in cash during the six months ended
June 30, 2023.

Cash Flows from Investing Activities

We generally expect to experience negative cash flows from investing activities as we expand our business and continue to build our infrastructure. Cash flows from
investing activities primarily relate to capital expenditures to support our growth.
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Net cash used in investing activities was approximately $33.9 million for the six months ended June 30, 2023, related to purchases of production tooling, machinery, and
equipment to support manufacturing activities.

Cash Flows from Financing Activities

Net cash provided by financing activities was $132.2 million for the six months ended June 30, 2023, which primarily consisted of proceeds from issuance of shares under
SPA of $52.5 million offset by issuance costs of $1.5 million, proceeds from convertible debenture of $45.1 million, proceeds from Yorkville exercising their warrants of $21.2
million and proceeds from PPA of $5.0 million.

Critical Accounting Estimates

Our condensed consolidated financial statements (unaudited) have been prepared in accordance with GAAP. The preparation of these financial statements requires us to
make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities as of the date of the financial
statements, as well as the reported expenses incurred during the reporting periods. Our estimates are based on our historical experience and on various other factors that we believe
are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from
other sources.

Actual results may differ from these estimates under different assumptions or conditions. We believe that the accounting policies discussed below are critical to
understanding our historical and future performance, as these policies relate to the more significant areas involving management’s judgments and estimates.

There have been no material changes to our critical accounting estimates described in our Annual Report on Form 10-K for the year ended December 31, 2022. For a
discussion of our critical accounting estimates, see the section titled “Critical Accounting Policies and Estimates” included in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations, each included in our Annual Report on Form 10-K.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We have not, to date, been exposed to material market risks given our early stage of operations. Upon commencing commercial operations, we may be exposed to material
market risks. Market risk represents the risk of loss that may impact our financial position due to adverse changes in financial market prices and rates. Our current market risk
exposure is primarily the result of fluctuations in interest rates.

Interest Rate Risk

We are exposed to market risk for changes in interest rates applicable to our cash and cash equivalents. We had cash and cash equivalents totaling $5.0 million as of
June 30, 2023. Our cash and cash equivalents were invested primarily in money market funds and are not invested for trading or speculative purposes. However, due to the short-
term nature and the low-risk profile of the money market funds, we do not believe a sudden increase or decrease in market interest rates would have a material effect on the fair
market value of our portfolio.
Inflation Risk

We do not believe that inflation has had a material effect on our business, financial condition or results of operations. Inflationary factors such as increases in material
costs (e.g. semiconductor chips) or overhead costs may adversely affect our business, financial condition, and operating costs upon commencing commercial operations.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Executive Chair and CEO and Chief Financial Officer ("CFO"), has evaluated the effectiveness of our disclosure controls
and procedures as of June 30, 2023. We have established and currently maintain disclosure controls and procedures, as such term is defined in Rules 13a-15(e) and 15d-15(e) of the

Exchange Act, designed to provide reasonable assurance that information required to be disclosed in our reports filed under the Exchange Act, is recorded, processed, summarized
and reported within the time periods specified in the SEC's rules and
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forms, and that such information is accumulated and communicated to management, including our principal executive officer and principal financial officer, as appropriate, to allow
for timely decisions regarding required disclosure. In designing and evaluating disclosure controls and procedures, management recognized that any controls and procedures, no
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and management necessarily was required to apply its
judgment in evaluating the cost-benefit relationship of possible controls and procedures.

Based on an evaluation of our disclosure controls and procedures, our CEO and CFO concluded that our disclosure controls and procedures were effective at a reasonable
assurance level as of June 30, 2023.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as that term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the three
and six months ended June 30, 2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II — OTHER INFORMATION
Item 1. Legal Proceedings

For a description of any material pending legal proceedings, please see Note 11, Commitments and Contingencies, of the notes to the condensed consolidated financial
statements included elsewhere in this Quarterly Report on Form 10-Q.

Item 1A. Risk Factors

Except as stated below, there have been no material changes to our risk factors as previously disclosed in our Annual Report on Form 10-K. Any of the risk factors
included in the Annual Report on Form 10-K or enumerated below could result in a significant or material adverse effect on our results of operations, financial condition or cash
flows. Additional risk factors not presently known to use or that we currently deem immaterial may also impair our business or results of operations. We may disclose changes to
such risk factors or disclose additional risk factors from time to time in our future filings with the SEC.

Risks Related to Our Securities

The issuance of shares of our Common Stock upon the conversion of the Yorkville Convertible Debentures or upon the exercise of the Yorkville Warrants will
continue to increase the number of shares eligible for future resale in the public market and result in dilution to our stockholders. Our inability to secure requisite stockholder
approval for the issuance of shares pursuant to the Yorkville Convertible Debentures and the Yorkville Warrants could materially and adversely impact our ability to fund our
operations and may result in an Event of Default (as defined in the Yorkville Convertible Debentures).

On June 30, 2023, the Company entered into the June SPA with Yorkville, in connection with the issuance and sale by the Company of convertible debentures in an
aggregate principal amount of $26.6 million (the “June Initial Convertible Debenture”) and pursuant to which the Company granted Yorkville an option (the “June Option™) to
purchase additional convertible debentures in an aggregate principal amount of up to $53.2 million subject to the terms and conditions set forth in the June SPA (the “June Option
Convertible Debenture,” and together with the June Initial Convertible Debenture, the “June Convertible Debentures”). Furthermore, in connection with the June SPA, the Company
issued to Yorkville an initial warrant to purchase up to 49.6 million shares of our Common Stock at an exercise price of $0.54 (the “June Initial Warrant”). If Yorkville exercises
the June Option, the Company will issue to Yorkville an additional warrant (the “June Option Warrant” and together with the June Initial Warrant, the “June Warrants™) for a
number of shares of Common Stock determined by dividing the principal amount so exercised (up to $53.2 million) by 0.54 (i.e., up to 99.3 million shares of Common Stock).

On August 2, 2023, the Company also entered into the August SPA with Yorkville, in connection with the issuance and sale by the Company of convertible debentures in
an aggregate principal amount of $27.9 million (the “August Initial Convertible Debenture”) and pursuant to which the Company granted Yorkville an option (the August Option™)
to purchase additional convertible debentures in an aggregate principal amount of up to $53.2 million subject to the terms and conditions set forth in the August SPA (the “August
Option Convertible Debenture,” and together with the August Initial Convertible Debenture, the “August Convertible Debentures” with the June Convertible Debentures and the
August Convertible Debentures being collectively referred to herein as the “Yorkville Convertible Debentures”). Furthermore, in connection with the August SPA, the Company
issued to Yorkville an initial warrant to purchase up to 49.6 million shares of our Common Stock at an exercise price of $0.54 (the “August Initial Warrant, and together with the
June Initial Warrant, the “Initial Warrants™). If Yorkville exercises the August Option, the Company will issue to Yorkville an additional warrant (the “August Option Warrant” and
together with the August Initial Warrant, the “August Warrants,” and the June Warrants and the August Warrants being collectively referred to herein as the “Yorkville Warrants”)
for a number of shares of Common Stock determined by dividing the principal amount so exercised (up to $53.2 million) by 0.54 (i.e., up to 99.3 million shares of Common Stock).

We are restricted from issuing any Common Stock upon conversion of the Yorkville Convertible Debentures or exercise of the Yorkville Warrants if the issuance of such
shares of Common Stock would exceed 95,448,226 (which number of shares represents approximately 19.99% of the aggregate number of shares of Common Stock issued and
outstanding as of April 24, 2023) (such amount, the “Yorkville Exchange Cap”).
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As of August 11, 2023, we have offered and sold to Yorkville an aggregate of 95,447,319 shares of our Common Stock under convertible debentures issued to Yorkville
in April 2023, which shares have counted against the Yorkville Exchange Cap, and no shares of our Common Stock under the Yorkville Convertible Debentures or the Yorkville
Warrants. There are 907 remaining shares of Common Stock that may issued prior to being capped by the Yorkville Exchange Cap.

In order to continue issuing the shares underlying the Yorkville Convertible Debentures and the Yorkville Warrants below the Minimum Price, our stockholders will need
to approve (i) an increase to our number of authorized shares from 1,000,000,000 shares to 2,000,000,000 shares (the “Share Authorization Proposal”), and (ii) the issuance of our
shares of Common Stock upon the conversion of the Yorkville Debentures and upon the exercise of the Yorkville Warrants in excess of 20% of the Yorkville Exchange Cap (the
“Yorkville Share Issuance Approval,” and together with the Share Authorization Proposal, the “Proposals”). The applicable Minimum Price is $0.75 per share of Common Stock
based on the signing of the April Convertible Debenture on April 24, 2023. The Company has issued a proxy statement announcing a special meeting to vote on the Proposals.
There is no guarantee that our stockholders will vote in favor of the Proposals, or that we will have a quorum of stockholders at such special meeting.

If our stockholders approve both Proposals, the issuance of shares of our Common Stock upon the conversion of the Yorkville Convertible Debentures and upon the
exercise of the Yorkville Warrants will continue to increase the number of shares eligible for future resale in the public market and result in dilution to our stockholders.

If our stockholders do not approve the Yorkville Share Issuance Proposal, we will be unable to issue all of the shares upon the conversion of the Yorkville Convertible
Debentures and upon the exercise of the Yorkville Warrants unless we are able to sell shares to Yorkville at a price per share greater than the applicable Minimum Price under the
June SPA and August SPA. Even if our stockholders approve the Yorkville Share Issuance Proposal, if the Share Authorization Proposal is not approved, we will not have adequate
authorization to issue all shares upon conversion of the Yorkville Convertible Debentures and upon the exercise of the Yorkville Warrants, and we may also not have adequate
authorization to issue shares of Common Stock under our equity incentive plans or in other transactions. Additionally, failure to approve either of the Proposals may impact
Yorkville’s decision of whether it will exercise one or both Options. As such, we will be limited in our ability to access capital from Yorkville, and may be limited in our ability to
access additional capital in the future.

As disclosed herein, as of June 30, 2023, the Company concluded that there was substantial doubt about its ability to continue to operate as a going concern for the 12
months following the issuance of its consolidated financial statements. The ability of the Company to continue as a going concern is dependent upon the Company’s ability to access
additional sources of capital, including, but not limited to equity and/or debt financings and government loans or grants. If the Company is unable to raise additional capital, the
Company may have to significantly delay, scale back or discontinue the development or commercialization of its product and/or consider a sale or other strategic transaction.

Further, if our stockholders do not approve both of the Proposals, it may result in an Event of Default under the Yorkville Convertible Debentures, resulting in, among
other things, an increase to the applicable interest rate thereunder from 3% to 15% or the potential for unpaid principal amounts of the Yorkville Convertible Debentures to become
due and payable.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Unregistered Sales of Equity Securities

During the three months ended June 30, 2023, the Company issued 2.3 million shares of Common Stock to 1-40 Partners under the lease agreement with I-40 Partners. The
issuance of shares was exempt from registration pursuant to Section 4(a)(2) of the Securities Act. [-40 Partners represented to the Company that it is an "accredited investor" as
defined in Rule 501 of the Securities Act.
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Purchases of Equity Securities by the Issuer and Affiliated Purchasers

The table below provides information with respect to recent repurchases of unvested shares of our Common Stock:

Total Number of Maximum Number

Shares Purchased as of Shares that May

Total Number of part of Publicly Yet Be Purchased

Shares Purchased Average Price Announced Plans or Under the Plans or

Period & Paid per Share Programs Programs

April 1 - April 30, 2023 18,993 § 0.02 — —
May 1 - May 31, 2023 — 8 — — —
June 1 - June 30, 2023 8,250 § 0.02 — —

(1) Certain of our shares of common stock held by employees and service providers are subject to vesting. Unvested shares are subject to a right of repurchase by us in the event the
holder of such shares is no longer employed by or providing services for us. All shares in the above table were shares repurchased as a result of our exercising this right and not
pursuant to a publicly announced plan or program.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5. Other Information

Not applicable.

Item 6. Exhibits

Exhibit

No. Description

3.1 Second Amended and Restated Certificate of Incorporation of the Company. dated December 21, 2020 (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed with the SEC on December 22, 2020).

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

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

4.1 Form of Convertible Debenture (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC onApril 25.
2023).

4.2 Form of Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on Jine 28, 2023).

4.3 Form of Convertible Debenture (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 7.
2023).

4.4 Form of Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on July 7. 2023).

4.5 Registration Rights Agreement (incorporated by reference to Exhibit 43 to the Company’s Current Report on Form 8-K filed with the SEC on July 7.
2023).

4.6 Form of Convertible Debenture (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC orAugust 4.
2023).
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Form of Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on August 4. 2023)
Registration Rights Agreement (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K filed with the SEC onAugust
4.2023).

Lease Agreement between 1-40 OKC Partners LLC and Canoo Inc.. dated April 7. 2023 (incorporated by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K filed with the SEC on April 10, 2023)

Securities Purchase Agreement, dated April 24, 2023, by and between Canoo Inc. and YA IT PN, Ltd. (incorporated by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K filed with the SEC on April 25, 2023)

Offer Letter dated as of January 26. 2023. by and between Canoo Inc. and Ken Manget (incorporated by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K filed with the SEC on January 27, 2023

Amendment to Sales Agreement. effective March 1. 2023, by and among Panasonic Industrial Devices Sales Company of America. Division of
Panasonic Corporation of North America, SANYO Electric Co., L.td., and Canoo Technologies Inc.(incorporated by reference to Exhibit 10.40 to the

Company’s Annual Report on Form 10-K filed with the SEC on March 30. 2023).

Common Stock and Common Warrant Subscription Agreement, effective June 22. 2023, by and between Canoo Inc. and certain special purpose
vehicles (incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed with the SEC onJune 28. 2023)

Securities Purchase Agreement, dated June 30, 2023, by and between Canoo Inc. and YA II PN. Ltd. (incorporated by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K filed with the SEC on July 7. 2023)

Securities Purchase Agreement, dated August 2. 2023 by and between Canoo Inc. and YA IT PN. Ltd. (incorporated by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K filed with the SEC on August 4. 2023)

Certification of the Principal Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a) under the Securities Exchange Act of 1934, as amended,
as adopted pursuant to Section 302 of the Sarbanes Oxley Act of 2002.

Certification of the Principal Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a) under the Securities Exchange Act of 1934, as amended,
as adopted pursuant to Section 302 of the Sarbanes Oxley Act of 2002.
Certification of Principal Executive Officer Pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002.

Certification of Principal Financial Officer Pursuant to 18 U.S.C. 1350. as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002.

Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the
Inline XBRL document)

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document

Inline XBRL Taxonomy Extension Definition Linkbase Document

Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

t  Certain confidential portions of this exhibit have been redacted pursuant to Item 601(b)(10)(iv) of Regulation S-K. The omitted information is (i) not material and (ii) would
likely cause the Company competitive harm if publicly disclosed. The Company agrees to furnish an unredacted copy to the SEC upon request.

*  Filed herewith.

**  The certifications attached as Exhibit 32.1 and Exhibit 32.2 that accompany this Quarterly Report on Form 10-Q are deemed furnished and not filed with the SEC and are not to
be incorporated by reference into any filing of the Company under the Securities Act or the Exchange Act, whether made before or after the date of this Quarterly Report on
Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, duly
authorized.

Date: August 14, 2023

CANOO INC.

By: /s/ Tony Aquila

Name: Tony Aquila

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

By: /s/ Ken Manget

Name: Ken Manget

Title: Chief Financial Officer

(Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Tony Aquila, certify that:

L.

2.

I have reviewed this Quarterly Report on Form 10-Q of Canoo Inc., a Delaware corporation (the “registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: August 14, 2023 By: /s/ Tony Aquila

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



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Ken Manget, certify that:

L.

2.

I have reviewed this Quarterly Report on Form 10-Q of Canoo Inc., a Delaware corporation (the “registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: August 14, 2023 By: /s/ Ken Manget

Ken Manget

Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Canoo Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 14, 2023 By: /s/ Tony Aquila
Tony Aquila
Chief Executive Officer and Executive Chair of the Board
(Principal Executive Officer)




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Canoo Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 14, 2023 By: /s/ Ken Manget
Ken Manget

Chief Financial Officer
(Principal Financial Officer)




