SECURITIES AND EXCHANGE COMMISSION

FORM SC 13D/A

Schedule filed to report acquisition of beneficial ownership of 5% or more of a class of equity
securities [amend]

Filing Date: 2021-10-06
SEC Accession No. 0001213900-21-051616

(HTML Version on secdatabase.com)

SUBJECT COMPANY
Mailing Address Business Address
Canoo Inc. 19951 MARINER AVENUE 19951 MARINER AVENUE
CIK:1750153| IRS No.: 831476189 | State of Incorp.:DE | Fiscal Year End: 1231 TORRANCE CA 90503 TORRANCE CA 90503
Type: SC 13D/A | Act: 34 | File No.: 005-90950 | Film No.: 211310214 (424) 271-2144
SIC: 3714 Motor vehicle parts & accessories
FILED BY

H Mailing Address
Aqu"a Tony 7 VILLgAGE CIRCLE
CIK:1399053 SUITE 350
Type: SC 13D/A WESTLAKE TX 76262

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.sec.gov/Archives/edgar/data/0001750153/000121390021051616/0001213900-21-051616-index.htm
http://edgar.secdatabase.com/244/121390021051616/filing-main.htm
https://research.secdatabase.com/CIK/1750153
https://research.secdatabase.com/CIK/1750153
https://research.secdatabase.com/FileNumber/590950
https://research.secdatabase.com/SIC/3714
https://research.secdatabase.com/CIK/1399053
https://research.secdatabase.com/CIK/1399053
https://www.secdatabase.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 13D/A

UNDER THE SECURITIES EXCHANGE ACT OF 1934
(Amendment No. 3)*

Canoo Inc.
(Name of Issuer)

Common Stock
(Title of Class of Securities)

13803R 102
(CUSIP Number)

AFV PARTNERS SPV-+4 LLC
2126 HAMILTON ROAD, SUITE 260
ARGYLE, TX 76226
TELEPHONE: 858-774-5879
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

October 6, 2021
(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D,
and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. O

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits.
See §240.13d-7 for other parties to whom copies are to be sent.

The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior
cover page.

*

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

CUSIP No. 13803R 102 13D/A

1. | Name of Reporting Persons
AFV Partners SPV-4 LLC
2. | Check the Appropriate Box if a Member of a Group (see instructions)
(@0 (G @6
3. | SECUSE ONLY
4. | Source of Funds (see instructions)
00
5. | Check if Disclosure of Legal Proceedings Is Required Pursuant to Item 2(d) or 2(e)
O
6. | Citizenship or Place of Organization
Delaware
7.1 Sole Voting Power
Number of 0
Shares -
8. hared Voting P
Beneficially] Shared Voting Power
OV]VE“eiby 12,359,387 shares of Common Stock (2)
ac - —
Reporting 9.1 Sole Dispositive Power
Person 0
With - —
10. | Shared Dispositive Power
12,359,387 shares of Common Stock (2)
11. | Aggregate Amount Beneficially Owned by Each Reporting Person
12,359,387 shares of Common Stock (2)
12. | Check if the Aggregate Amount in Row (11) Excludes Certain Shares (see instructions)
O
13. | Percent of Class Represented by Amount in Row 11
5.3% (3)
14. | Type of Reporting Person (see instructions)
00

(1)

@)

This Amendment No. 3 to Schedule 13D/A is filed by AFV Partners SPV-4 LLC (“AFV-4"), AFV Management Advisors LLC
(“AFV”), AFV Partners LLC (“AFV Partners”) and Tony Aquila (“Mr. Aquila”) (AFV-4, AFV, AFV Partners and Mr. Aquila are
herein collectively referred to as the “Reporting Persons”). The Reporting Persons expressly disclaim status as a “group” for
purposes of this Schedule 13D.

The shares are owned by AFV-4. Mr. Aquila is the managing member of AFV which exercises ultimate voting and investment
power with respect to the shares held by AFV-4. Mr. Aquila may be deemed to hold voting and dispositive power with respect to
the shares held indirectly by AFV, and held of record by AFV-4.
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3) The percentage set forth above is calculated based on 237,491,189 shares of the Issuer’s Common Stock outstanding as of August
6, 2021.

CUSIP No. 13803R 102 13D/A

1. | Name of Reporting Persons

AFV Management Advisors LLC

2. | Check the Appropriate Box if a Member of a Group (see instructions)

@0 (b &M

3. | SECUSE ONLY

4.1 Source of Funds (see instructions)

00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Item 2(d) or 2(e)

|

6. | Citizenship or Place of Organization

Delaware

7. | Sole Voting Power

Number of 0
Shares -
. h ting P
Beneficially 8.| Shared Voting Power
OWEI::ciby 12,359,387 shares of Common Stock (2)
Reporting 9.1 Sole Dispositive Power
Person 0
With

10. | Shared Dispositive Power

12,359,387 shares of Common Stock (2)

11. | Aggregate Amount Beneficially Owned by Each Reporting Person

12,359,387 shares of Common Stock (2)

12. | Check if the Aggregate Amount in Row (11) Excludes Certain Shares (see instructions)

O

13.] Percent of Class Represented by Amount in Row 11

5.3% (3)

14. | Type of Reporting Person (see instructions)

00
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(1 This Amendment No. 3 to Schedule 13D/A is filed by the Reporting Persons. The Reporting Persons expressly disclaim status as a
“group” for purposes of this Schedule 13D.

The shares are owned by AFV-4. Mr. Aquila is the managing member of AFV which exercises ultimate voting and investment

(2) power with respect to the shares held by AFV-4. Mr. Aquila may be deemed to hold voting and dispositive power with respect to

the shares held indirectly by AFV, and held of record by AFV-4.

3) The percentage set forth above is calculated based on 237,491,189 shares of the Issuer’s Common Stock outstanding as of August
6, 2021.

CUSIP No. 13803R 102 13D/A

1. | Name of Reporting Persons

AFYV Partners LLC

2. | Check the Appropriate Box if a Member of a Group (see instructions)

@0 (b &M

3. | SECUSE ONLY

4.1 Source of Funds (see instructions)

00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Item 2(d) or 2(e)

|

6. | Citizenship or Place of Organization

Delaware

7. | Sole Voting Power

Number of 0
Shares -
. h ting P
Beneficially 8.| Shared Voting Power
OWEI;eciby 3,600,000 shares of Common Stock (2)
Reporting 9.1 Sole Dispositive Power
Person 0
With

10. | Shared Dispositive Power

3,600,000 shares of Common Stock (2)

11. | Aggregate Amount Beneficially Owned by Each Reporting Person

3,600,000 shares of Common Stock (2)
12. ] Check if the Aggregate Amount in Row (11) Excludes Certain Shares (see instructions)

]
13.] Percent of Class Represented by Amount in Row 11
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1.5% (3)

00

14. | Type of Reporting Person (see instructions)

(1)

Represents options to purchase an aggregate of 3,600,000 shares of the Issuer’s Common Stock. The options are owned by AFV
(2) Partners. Mr. Aquila is the sole member and manager of AFV Partners. Mr. Aquila may be deemed to hold voting and dispositive
power with respect to the options, and the shares to be acquired upon exercise thereof, held by AFV Partners.

The percentage set forth above is calculated pursuant to Rule 13d-3 of the Securities Exchange Act of 1934, as amended, using
(3) 237,491,189 shares of the Issuer’s Common Stock outstanding as of August 6, 2021, plus 3,600,000 shares of the Issuer’s

This Amendment No. 3 to Schedule 13D/A is filed by the Reporting Persons. The Reporting Persons expressly disclaim status as a
“group” for purposes of this Schedule 13D.

Common Stock to be acquired upon the exercise of options held by AFV Partners.

4

CUSIP No. 13803R 102 13D/A

Tony Aquila

1. | Name of Reporting Persons

(a) O

2. | Check the Appropriate Box if a Member of a Group (see instructions)

(b) x()

3. | SECUSE ONLY

00

4. | Source of Funds (see instructions)

|

5. | Check if Disclosure of Legal Proceedings Is Required Pursuant to Item 2(d) or 2(e)

6. | Citizenship or Place of Organization

United States of America

7.1 Sole Voting Power
Number of 35,000
Shares -
8. | Shared Voting P
Beneficially areg Voting rower
ngfciby 15,959,387 shares of Common Stock (2)
Reporting 9. | Sole Dispositive Power
Person
With 35,000 . _
10. | Shared Dispositive Power

15,959,387 shares of Common Stock (2)

I 11. I Aggregate Amount Beneficially Owned by Each Reporting Person
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15,994,387 shares of Common Stock (2)
12. | Check if the Aggregate Amount in Row (11) Excludes Certain Shares (see instructions)

]
13.] Percent of Class Represented by Amount in Row 11

6.7% (3)
14. | Type of Reporting Person (see instructions)

IN

(1 This Amendment No. 3 to Schedule 13D/A is filed by the Reporting Persons. The Reporting Persons expressly disclaim status as a
“group” for purposes of this Schedule 13D.

The securities are owned as follows: (i) 12,359,387 shares of the Issuer’s Common Stock by AFV-4, (ii) options to acquire

3,600,000 shares of the Issuer’s Common Stock by AFV Partners, and (iii) 35,000 by Mr. Aquila. Mr. Aquila is the Chairman and

(2) Chief Executive Officer of AFV, which exercises ultimate voting and investment power with respect to the shares held by AFV-4,

and is the sole member and manager of AFV Partners. Mr. Aquila may be deemed to hold voting and dispositive power with

respect to the securities held indirectly by AFV, and held of record by AFV-4, and those held directly by AFV Partners.

The percentage set forth above is calculated pursuant to Rule 13d-3 of the Securities Exchange Act of 1934, as amended, using the
(3) 237,491,189 shares of the Issuer’s Common Stock outstanding as of August 6, 2021, plus 3,600,000 shares of the Issuer’s
Common Stock to be acquired upon the exercise of options held by AFV Partners.

The Statement on Schedule 13D originally filed with the Securities and Exchange Commission (the “Commission”) on December 31,
2020, as amended and supplemented by Amendment No. 1 filed with the Commission on May 21, 2021 and (ii) Amendment No. 2 filed
on September 23, 2021 (the “Statement”), is hereby further amended and supplemented by this Amendment No. 3 to Schedule 13D (the
“Amendment”). Capitalized terms used herein and not otherwise defined have the meanings assigned to such terms in the Statement.
Except as otherwise provided herein, each Item of the Statement remains unchanged.

Information with respect to each Reporting Person is given solely by such Reporting Person and no Reporting Person assumes
responsibility for the accuracy or completeness of the information furnished by another Reporting Person.

Item 4. Purpose of Transaction

Item 4 of the Statement is hereby amended and supplemented by adding the following:

The information furnished in Item 6 of this Amendment is incorporated into this Item 4 by reference. AFV Partners SPV-7 LLC, a
Delaware limited liability company and an affiliate of AFV Partners (“AFV-7"), has agreed, subject to certain customary closing
conditions, to acquire the shares of the Issuer’s Common Stock pursuant to the transaction described under Item 6 of this Amendment
for investment purposes.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Item 6 of the Statement is hereby amended and supplemented by adding the following:

On October 6, 2021, AFV-7 entered into a stock purchase agreement (the “Purchase Agreement”) with DD Global Holdings Limited to

purchase 53.6 million shares of the Issuer’s Common Stock beneficially owned by DD Global Holdings Limited for a purchase price of
approximately $6.53 per share, subject to certain customary closing conditions.
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AFV Partners’ option to purchase 2.4 million shares at a price of $5.83 per share pursuant to the previously disclosed Option
Agreement, dated May 18, 2021, between AFV Partners and DD Global Holdings Limited will not be exercised in connection with the
transactions contemplated in the Purchase Agreement, and the Option Agreement will remain in place.

The approximately 25.9 million shares that will be retained by DD Global (which number does not include earnout shares that may be
issued to DD Global and Champ Key) and that will not be purchased by AFV-7 are subject to certain transfer restrictions under a lockup
and right of first refusal agreement dated October 6, 2021 (the “Lockup Agreement”) until the earlier of (i) the completion of an equity
offering by the Issuer and (ii) the six-month anniversary of the date of the Lockup Agreement, subject to waiver by the Board of
Directors of the Issuer and customary exemptions. During the lockup period, AFV-7 will have a right of first refusal to purchase the
shares retained by DD Global at the same price and subject to the same terms and conditions pursuant to a bona fide offer to purchase
by third parties. The exercise of the right of first refusal would not require approval of the Board of Directors of the Issuer.

The parties anticipate that upon consummation of the proposed transaction contemplated by the Purchase Agreement (if and when it is
consummated), DD Global will satisfy all of the ownership limitations set forth under that certain National Security Agreement, dated
December 18, 2020, by and among the Issuer, DD Global and on behalf of the CFIUS, the U.S. Departments of Defense, Justice, and the
Treasury as the CFIUS Monitoring Agencies, which requires DD Global to reduce its ownership in the Issuer or transfer all shares of the
Issuer’s Common Stock beneficially owned by it to a voting trust, if DD Global owns Issuer shares in excess of certain levels as of
certain future dates.

Item 7. Material to be Filed as Exhibits

Item 7 of the Statement is hereby amended and supplemented to add the following exhibit:

A. Agreement regarding filing of joint Schedule 13D, dated October 6, 2021
Stock Purchase Agreement by and between AFV Partners SPV-7 LLC and DD Global Holdings Limited, dated October 6, 2021

C Lock-Up and Right of First Refusal Agreement by and between DD Global Holdings Limited, Champ Key Limited and AFV
* Partners SPV-7 LLC, dated October 6, 2021

SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true,
complete and correct.

Date: October 6, 2021
AFYV Partners SPV-4 LLC

By: Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact
Tony Aquila, President and Chief Executive Officer

AFV Management Advisors LLC

By: Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact
Tony Aquila, Managing Member

AFV Partners LLC

By: Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact
Tony Aquila, Manager

Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact

Tony Aquila
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Exhibit A
JOINT FILING STATEMENT
In accordance with Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934, as amended, the undersigned hereby agree to
the joint filing with all other Reporting Persons (as such term is defined in the Schedule 13D referred to herein) on behalf of each of
them of a statement on Schedule 13D (including amendments thereto) with respect to the Common Stock, par value $0.0001 per share,
of Canoo Inc., a Delaware corporation, and that this Agreement may be included as an exhibit to such joint filing. This Joint Filing

Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument.

I, the undersigned, hereby express my agreement that the attached Schedule 13D (and any amendments thereto) relating to the Common
Stock of Canoo Inc. is filed on behalf of each of the undersigned.

Date: October 6, 2021
AFV Partners SPV-4 LLC

By: Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact
Tony Aquila, President and Chief Executive Officer

AFV Management Advisors LLC

By: Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact

Tony Aquila, Managing Member
AFV Partners LLC

By: Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact
Tony Aquila, Manager

Tony Aquila, by /s/ Michael Fielkow, Attorney-in-Fact
Tony Aquila
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STOCK PURCHASE AGREEMENT
by and between
AFV PARTNERS SPV-7 LLC
and
DD GLOBAL HOLDINGS LIMITED

October 6, 2021

Exhibit B
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6.2 Consents 6

ARTICLE VII CONDITIONS TO CLOSING 6
7.1 Conditions to Purchaser's Obligations 6
7.2 Conditions to Seller's Obligations 6

ARTICLE VIII TERMINATION; LIABILITY 7
8.1 Termination 7
8.2 Liability 8

ARTICLE IX MISCELLANEOUS 8
9.1 Taxes 8
9.2 Expenses 8
9.3 No Assignment 8
9.4 Headings 8
9.5 Integration, Modification and Waiver 9
9.6 Construction 9
9.7 Severability 9
9.8 Notices 9
9.9 Governing Law; Consent to Jurisdiction; Dispute Resolution 9
9.10  WAIVER OF JURY TRIAL 10
9.11  Counterparts 10

EXHIBITS:

Annex [ Definitions

STOCK PURCHASE AGREEMENT
THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of this 6th day of October, 2021, is by and between
(i) AFV Partners SPV-7 LLC, a Delaware limited liability company (“Purchaser”), and (ii) DD Global Holdings Limited, an exempted

company organized with limited liability in the Cayman Islands (“Seller”).

RECITALS

A. Seller owns beneficially and of record 62,269,069 issued and outstanding shares of Common Stock (the “Shares”)
of Canoo Inc., a Delaware corporation (the “Company”); and

B. Seller desires to sell to Purchaser, and Purchaser desires to purchase from Seller, 53,600,000 Shares (the
“Purchased Shares”), pursuant to the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and representations and subject to the terms and
conditions herein contained, and other good and valuable consideration, had and received, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions and Defined Terms. Capitalized terms used in this Agreement shall have the respective meanings set forth or
referenced in Annex I hereto, unless otherwise defined herein.

ARTICLE IT
PURCHASE AND SALE
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2.1 Purchase and Sale of the Shares. At the Closing, Purchaser shall purchase from Seller, and Seller shall sell, transfer,
assign, convey and deliver to Purchaser, all of Seller’s right, title and interest in and to the Purchased Shares.

2.2 Purchase Price. The aggregate purchase price to be paid to Seller by Purchaser for all of the Purchased Shares shall be
equal to an amount in cash equal to $349,899,436 (such aggregate amount, the “Purchase Price”). On or prior to the Closing Date,
Purchaser shall pay to Seller by bank wire transfer of immediately available funds to the account designated in writing by Seller an
amount in cash equal to the Purchase Price.

ARTICLE IIT
CLOSING

3.1 Closing. The closing of the transactions contemplated hereby (the “Closing”) will take place remotely by the electronic
exchange of executed copies of documents to be delivered on or prior to the Closing on the fifth (5th) Business Day following full
satisfaction or due waiver of all of the closing conditions set forth in Article VII (other than those closing conditions set forth in Article
VII that by their nature are to be satisfied at the Closing, but subject to the satisfaction of such conditions at the Closing) or at such other
time as the parties may mutually agree. The date on which the Closing occurs is referred to herein as the “Closing Date.”

3.2 Deliveries by Seller. On or prior to the Closing Date, Seller shall deliver, or cause to be delivered, to Purchaser the
following items:

(a) all of the Purchased Shares by executed letter of instruction to the Company’s transfer agent instructing the transfer
agent to credit such Purchased Shares in book entry form to the account or accounts designated by the Purchaser, accompanied
by irrevocable stock transfer powers duly executed in proper form for transfer, free and clear of all Liens; and

(b) such other documents and instruments as Purchaser may reasonably request to consummate the transactions
contemplated hereby.

3.3 Deliveries by Purchaser. On or prior to the Closing Date, Purchaser shall deliver, or cause to be delivered, to Seller the
following items:

(a) the Purchase Price in accordance with Section 2.2; and

(b) such other documents and instruments as Seller may reasonably request to consummate the transactions
contemplated hereby.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser that the following statements are true and correct as of the date of this Agreement
and as of the Closing:

4.1 Existence and Good Standing. Seller is an entity duly formed, validly existing and in good standing under the Laws of its
jurisdiction of formation and is duly qualified to do business and is in good standing (or, where applicable, in existence) in the
jurisdictions in which Seller is required to be so qualified.

4.2 Power; Enforceability. Seller has the power and authority to execute, deliver and perform fully its obligations under this
Agreement. The execution, delivery and performance of this Agreement and the consummation of the applicable transactions
contemplated hereby have been duly and validly authorized by all necessary action on the part of Seller and, assuming due
authorization, execution and delivery by Purchaser, represent the legal, constitute the valid and legally binding obligations of Seller,
enforceable against Seller in accordance with their terms.
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4.3 No Conflict. Neither the execution of this Agreement nor the performance by Seller of its obligations hereunder will (a)
violate or conflict with Seller’s governing documents or any applicable Law or Order applicable to Seller or by which any of Seller’s
property or assets (including the Shares) are bound, (b) violate, conflict with or result in a breach or termination of, or otherwise give
any Person additional rights or compensation under, or the right to terminate or accelerate, or result in the loss of any benefit under, or
constitute (with notice or lapse of time, or both) a default under the terms of any material note, deed, lease, instrument, security
agreement, mortgage, commitment, contract, agreement, license or other material instrument to which Seller is a party or by which any
of Seller’s assets or properties (including the Shares) are bound, which violation, conflict, termination, additional rights or
compensation, right to terminate or acceleration, loss of benefit, or default would materially impair Seller’s ability to perform its
obligations hereunder or to consummate the transactions contemplated hereby, or (c) result in the creation or imposition of any Lien
with respect to, or otherwise have an adverse effect upon, the Purchased Shares.

4.4 Consents. No Consent of any third party or Governmental Authority is required in connection with the execution and
delivery by Seller of this Agreement or the consummation of the transactions contemplated hereby, except for the CFIUS Clearance or
filings pursuant to applicable securities Law.

4.5 Title to Shares. Seller has good and valid title to Shares, free and clear of all Liens, except Liens arising under any
applicable state securities Laws. Upon the consummation of the transactions contemplated by this Agreement, Purchaser will acquire
good and valid title to the Purchased Shares, free and clear of all Liens, except Liens arising under any applicable state securities Laws.

4.6 Litigation; Compliance with Laws. Seller, with respect to the Shares, is not (i) party to any ongoing litigation or subject
to any unsatisfied Orders or (ii) in material violation of applicable Laws and Orders. There is no Order and no Proceeding pending or
threatened against Seller that would give any Person the right to enjoin or rescind the transactions contemplated by this Agreement or
otherwise prevent Seller from complying with the terms of this Agreement.

4.7 Non-Reliance. Seller acknowledges that it is relying on its own independent investigation and analysis in entering into the
transactions contemplated hereby. Seller is aware that Purchaser may possess material non-public information regarding the Company
or its securities, and the value of the Purchased Shares (“Purchaser’s Material Information™). Seller has not requested Purchaser’s
Material Information. Seller hereby waives any and all claims it may have or may hereafter acquire against Purchaser relating to any
failure by Purchaser to disclose Purchaser’s Material Information to Seller in connection with Seller’s sale of the Purchased Shares to
Purchaser.

4.8 Brokers. No Person has acted directly or indirectly as a broker, finder or financial advisor for Seller in connection with the
negotiations relating to the transactions contemplated by this Agreement, and no Person is entitled to any fee or commission or like
payment in respect thereof.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller that the following statements are true and correct as of the date of this
Agreement and as of the Closing:

5.1 Existence and Good Standing. Purchaser is a limited liability company, duly formed, validly existing and in good
standing under the Laws of the State of Delaware and is duly qualified to do business and is in good standing (or, where applicable, in
existence) in the jurisdictions in which Purchaser is required to be so qualified.

5.2 Eligible Investor; Power; Enforceability. To Purchaser’s knowledge, Purchaser is an Eligible Investor as defined under
the NSA. Purchaser has the power and authority to execute, deliver and perform fully its obligations under this Agreement. The
execution, delivery and performance of this Agreement and the consummation of the applicable transactions contemplated hereby have
been duly and validly authorized by all necessary action on the part of Purchaser and, assuming due authorization, execution and

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

delivery by Seller, represent the legal, constitute the valid and legally binding obligations of Purchaser, enforceable against Purchaser in
accordance with their terms.

5.3 No Conflict. Neither the execution of this Agreement nor the performance by Purchaser of its obligations hereunder will
(a) violate or conflict with Purchaser’s governing documents or any Law or Order applicable to Purchaser or by which any of
Purchaser’s property or assets are bound, or (b) violate, conflict with or result in a breach or termination of, or otherwise give any
Person additional rights or compensation under, or the right to terminate or accelerate, or result in the loss of any benefit under, or
constitute (with notice or lapse of time, or both) a default under the terms of any note, deed, lease, instrument, security agreement,
mortgage, commitment, contract, agreement, license or other instrument or oral understanding to which Purchaser is a party or by which
any of Purchaser’s assets or properties are bound.

5.4 Consents. Purchaser acknowledges that to its knowledge based on facts as they exist as of the date of this Agreement no
filing or notice is required to be made pursuant to the HSR Act in connection with the transactions contemplated hereby. Purchaser is
relying solely on its advisers and not on any statement or representations of the Seller, the Company, or any of their respective agents.
No Consent of any Governmental Authority is required in connection with the execution and delivery by Purchaser of this Agreement or
the consummation of the transactions contemplated hereby, except for the CFIUS Clearance or filings pursuant to applicable securities
Law.

5.5 Brokers. No Person has acted directly or indirectly as a broker, finder or financial advisor for Purchaser in connection with
the negotiations relating to the transactions contemplated by this Agreement, and no Person is entitled to any fee or commission or like
payment in respect thereof.

5.6 Nature of Investment

(a) Purchase for Own Account for Investment. The Purchaser is acquiring the Purchased Shares as principal for his
own account for investment purposes only and not with a view to distributing or reselling such Purchased Shares or any part thereof as
an underwriter within the meaning of the Securities Act of 1933, as amended (the “1933 Act”). Purchaser has no present intention of
selling or otherwise disposing of all or any portion of the Purchased Shares.

(b) Accredited Investor. Purchaser, and each of Purchaser’s equity holders, is an accredited investor as defined in Rule
501(a) of Regulation D promulgated under the 1933 Act.

(c) No General Solicitation. At no time was Purchaser or any other person presented with or solicited by any publicly
issued or circulated newspaper, mail, radio, television, Internet or other form of general advertising or solicitation in connection with the
Purchased Shares.

(d) Compliance with Securities Laws. Purchaser understands and acknowledges that, in reliance upon the
representations and warranties made by Purchaser herein, the Purchased Shares are not being registered with the Securities and
Exchange Commission (“SEC”) under the 1933 Act, but instead are being transferred under exemptions from the registration and
qualification requirements of the 1933 Act and the Law or other applicable securities laws which impose certain restrictions on
Purchaser’s ability to transfer the Purchased Shares.

(e) Securities Law Restrictions on Transfer. Purchaser understands that Purchaser may not transfer any Purchased
Shares unless such Shares are registered under the 1933 Act or qualified under the Law or other applicable securities laws or unless an
exemption from such registration is available. Purchaser understands that only the Company may file a registration statement with the
SEC and that the Company is under no obligation to do so with respect to the Purchased Shares. Purchaser has also been advised that
exemptions from registration and qualification may not be available or may not permit Purchaser to transfer all or any of the Purchased
Shares in the amounts or at the times proposed by Purchaser.

5.7 Sufficiency of Funds. Assuming full satisfaction or due waiver of all of the closing conditions set forth in Article VII, at
the Closing, the Purchaser shall have sufficient cash on hand or other sources of immediately available funds to enable it to make all
payments required to make pursuant to this Agreement and to consummate the transactions contemplated by this Agreement.
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ARTICLE VI
COVENANTS AND AGREEMENTS

6.1 Further Assurances. From and after the Closing Date, at the request of the other party, Seller, on the one hand, and
Purchaser, on the other hand, shall execute and deliver or cause to be executed and delivered to the other party such deeds, bills of sale,
assignments, agreements or other instruments to the other party in addition to those required by this Agreement, as such party may
reasonably request, in order to implement the transactions contemplated by this Agreement.

6.2 Consents. Each of the parties shall (i) use reasonable best efforts to obtain all Consents, if any, of Governmental
Authorities and third parties which are to be obtained by such party and are necessary in connection with the consummation of the
transactions contemplated by this Agreement prior to the Closing, and (ii) provide reasonable cooperation and assistance reasonably
requested by either party with regard to the parties obtaining all Consents, if any, of Governmental Authorities and third parties which
are to be obtained by the parties and are necessary in connection with the consummation of the transactions contemplated by this
Agreement prior to the Closing, including, but not limited to, the CFIUS Clearance and any other filings pursuant to the NSA or
applicable securities Law. Each of the parties shall make or cause to be made all filings and submissions under Laws applicable to it as
may be required for the consummation of the transactions contemplated by this Agreement as soon as reasonably practicable.

ARTICLE VII
CONDITIONS TO CLOSING

7.1 Conditions to Purchaser's Obligations The obligations of Purchaser to consummate the transactions contemplated by this
Agreement are subject to the satisfaction (or waiver by Purchaser in writing) of the following conditions as of the Closing:

(a) all of the representations and warranties of Seller set forth in Article IV shall be true and correct in all respects as
of the date of this Agreement and as of the Closing as if made at the Closing (except that any such representations and
warranties that are made as of a specified date shall be true and correct only as of such date);

(b) Seller shall have performed and complied with in all material respects the covenants and agreements required to be
performed or complied with by Seller under this Agreement prior to the Closing;

(c) no Order of any Governmental Authority shall have been entered that would prevent, or Proceeding pending
seeking to prevent, the performance of this Agreement or the consummation of any of the transactions contemplated hereby,
declare unlawful the transactions contemplated by this Agreement or cause such transactions to be rescinded;

(d) Seller shall have delivered to Purchaser each of the deliverables for which each it is obligated to deliver under
Section 3.2; and

(e) the CFIUS Clearance shall have been obtained.

7.2 Conditions to Seller's Obligations. The obligations of Seller to consummate the transactions contemplated by this
Agreement are subject to the satisfaction (or waiver by Seller in writing) of the following conditions as of the Closing:

(a) all of the representations and warranties of Purchaser set forth in Article V shall be true and correct in all respects
as of the date of this Agreement and as of the Closing as if made at the Closing (except that any such representations and
warranties that are made as of a specified date shall be true and correct only as of such date);
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(b) Purchaser shall have performed and complied with in all material respects the covenants and agreements required
to be performed or complied with by Purchaser under this Agreement prior to the Closing;

(c) no Order of any Governmental Authority shall have been entered that would prevent, or Proceeding pending
seeking to prevent, the performance of this Agreement or the consummation of any of the transactions contemplated hereby,
declare unlawful the transactions contemplated by this Agreement or cause such transactions to be rescinded;

(d) Purchaser shall have delivered to Seller each of the deliverables for which each it is obligated to deliver under
Section 3.3; and

(e) the CFIUS Clearance shall have been obtained.

ARTICLE VIII
TERMINATION: LIABILITY

8.1 Termination. This Agreement may be terminated and the transactions contemplated hereby may be abandoned at any time
prior to the Closing:

(a) by mutual written agreement of Purchaser and Seller; or

(b) by Seller if there has been a breach or failure to perform by Purchaser of any covenant, representation or warranty
contained in this Agreement which breach or failure to perform has given or would give rise to a failure of any condition set forth in
Section 7.2(a), Section 7.2(b) or Section 7.2(d) and (x) Seller has provided written notice to Purchaser of such breach or failure to
perform and its intent to terminate this Agreement pursuant to this Section 8.1(b) and (y) Purchaser has not cured such breach or failure
to perform within five Business Days (or by the Long Stop Date, if sooner) after receiving written notice thereof from Seller or such
breach or failure to perform is incapable of being cured; provided, however, that Seller shall not be entitled to terminate this Agreement
pursuant to this Section 8.1(b) if there has been a breach or failure to perform by Seller of any covenant, representation or warranty
contained in this Agreement that has prevented or would reasonably be expected to prevent satisfaction of any condition set forth in
Section 7.2(a), Section 7.2(b) or Section 7.2(d); or

(c) by Purchaser if there has been a breach or failure to perform by Seller of any covenant, representation or warranty
contained in this Agreement which breach or failure to perform has given or would give rise to a failure of any condition set forth in
Section 7.1(a), Section 7.1(b) or Section 7.1(d), and (x) Purchaser has provided written notice to Seller of such breach or failure to
perform and its intent to terminate this Agreement pursuant to this Section 8.1(c) and (y) Seller has not cured such breach or failure to
perform within five Business Days (or by the Long Stop Date, if sooner) after receiving written notice thereof from Purchaser or such
breach or failure to perform is incapable of being cured; provided, however, that Purchaser shall not be entitled to terminate this
Agreement pursuant to this Section 8.1(c) if there has been a breach or failure to perform by Purchaser of any covenant, representation
or warranty contained in this Agreement that has prevented or would reasonably be expected to prevent satisfaction of any condition set
forth in Section 7.1(a), Section 7.1(b) or Section 7.1(d); or

(d) at any time on or after November 1, 2021 (the “Long Stop Date”), by Seller or Purchaser by giving written notice
of such termination to the other party, if the Closing shall not have occurred on or prior to the Long Stop Date; provided, however, that
if the parties have not obtained CFIUS Clearance by the Long Stop Date and CFIUS has expressly notified the parties that its review is
ongoing and pending, the Long Stop Date shall be automatically extended by a period of 15 calendar days or by such longer period of
time as mutually agreed by the parties.

8.2 Liability. In the event Purchaser or Seller has breached any representation, warranty, covenant, or agreement contained in
this Agreement and, if applicable, the breaching party failed to cure such breach within the specified time period, such breaching party
shall, at the written request of the non-breaching party, (i) specifically perform pursuant to the terms of this Agreement or (ii) indemnify
the non-breaching party for any loss, damages, liability, deficiency, judgment, interest, award, penalty, cost or expense of (including
reasonable attorneys’ fees and the cost of enforcing any right to indemnification under this Agreement) incurred by the non-breaching

party.
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ARTICLE IX
MISCELLANEOUS

9.1 Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any
penalties and interest) incurred in connection with consummation of the transactions contemplated by this Agreement (“Transfer
Taxes”) will be borne and paid by the party responsible for such Taxes or fees when due under applicable Law, and Tax Returns relating
to Transfer Taxes shall be filed by the party responsible for filing such Tax Return under applicable Law. The parties and their Affiliates
shall cooperate in connection with the filing of any such Tax Returns including joining in the execution of such Tax Returns.
Notwithstanding anything in this Agreement to the contrary, Purchaser shall be entitled to withhold and deduct from the consideration
and other amounts payable pursuant to this Agreement such amounts as Purchaser is required to deduct and withhold with respect to the
making of such payment under the Code or any other Law, provided that, if Purchaser determines that it is required to deduct and
withhold any such amounts, Purchaser shall provide Seller with notice of its intent to withhold and shall reasonably cooperate with
Seller to seek to reduce or eliminate any such withholding. Any such withheld amount shall be treated for all purposes of this
Agreement as though it had been paid to the Person in respect of which such withholding was made.

9.2 Expenses. Each of the parties hereto shall bear their respective expenses incurred or to be incurred in connection with the
execution and delivery of this Agreement and each other agreement, document and instrument contemplated by this Agreement and the
consummation of the transactions contemplated hereby.

9.3 No Assignment. The rights and obligations of the parties hereunder may not be assigned without the prior written consent
of the other party hereto; provided, however, that Purchaser may assign its rights under this Agreement to one or more of its Affiliates,
but any such assignment shall not relieve Purchaser of its obligations hereunder.

9.4 Headings. The headings contained in this Agreement are included for purposes of convenience only, and will not affect the
meaning or interpretation of this Agreement.

9.5 Integration, Modification and Waiver. This Agreement, together with the certificates or other instruments delivered
hereunder, constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
understandings of the parties. No supplement, modification or amendment of this Agreement will be binding unless executed in writing
by Purchaser and Seller. No waiver of any of the provisions of this Agreement will be deemed to be or will constitute a continuing
waiver. No waiver will be binding unless executed in writing by the party making the waiver.

9.6 Construction. The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the parties and no
presumption or burden of proof will arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or Law will be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise. Wherever the word “include,” “includes,” or “including” is used in this
Agreement, it shall be deemed to be followed by the words “without limitation”. The words “hereof,” “herein” and “hereunder” or
words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this

Agreement. Any reference to the singular in this Agreement also includes the plural and vice versa.

9.7 Severability. If any provision of this Agreement or the application of any provision hereof to any party or circumstance is,
to any extent, adjudged invalid or unenforceable, the application of the remainder of such provision to such party or circumstance, the
application of such provision to other parties or circumstances, and the application of the remainder of this Agreement will not be
affected thereby.

9.8 Notices. All notices and other communications required or permitted hereunder must be in writing and will be deemed to
have been duly given when (a) delivered in person, (b) on the date thereof if sent by email or (c) three Business Days after being
deposited with a reputable overnight courier, to the person at the address provided to the other party at or prior to the date of this
Agreement, or such other address as may be designated in writing hereafter.

9.9 Governing Law; Consent to Jurisdiction; Dispute Resolution. All issues and questions concerning the construction,
validity, enforcement and interpretation of this Agreement will be governed by, and construed in accordance with, the laws of the State
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of Delaware, without giving effect to any choice of law or conflict of law rules or provisions that would cause the application hereto of
the Laws of any jurisdiction other than the State of Delaware. Any action, claim, suit or other legal proceeding relating to this
Agreement shall be brought exclusively in the state or federal courts located in the State of Delaware (or any appellate courts
therefrom). The parties expressly waive any objection based on personal jurisdiction, venue or forum non convenience.

9.10 WAIVER OF JURY TRIAL. EACH OF THE PARTIES IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY DEALINGS
AMONG THE PARTIES RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT. THE PARTIES ALSO WAIVE ANY
BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF ANY
OF THE OTHER PARTIES. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. THE PARTIES ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER
INTO THIS AGREEMENT, THAT EACH HAS ALREADY RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT
AND THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS. THE PARTIES
FURTHER WARRANT AND REPRESENT THAT EACH HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND
THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR
IN WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE
TRANSACTION CONTEMPLATED HEREBY. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

9.11 Counterparts. This Agreement may be executed and delivered by facsimile or email transmission of a portable
document format (.pdf) copy and any number of counterparts, each of which shall be deemed an original, but all of which taken together

shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Stock Purchase Agreement as of the day and year first above
written.
SELLER
DD GLOBAL HOLDINGS LIMITED
By: /s/ Li Pak Tam

Name: LiPak Tam
Title: Director

PURCHASER
AFV PARTNERS SPV-7 LLC

By: /s/ Anthony Aquila
Name: Anthony Aquila
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Title: Manager

[Signature Page to Stock Purchase Agreement]

ANNEX 1
DEFINITIONS

“Affiliate” of any Person means any person directly or indirectly controlling, controlled by, or under common control
with, any such Person and any officer, director or controlling person of such Person.

113

Agreement” has the meaning set forth in the preamble.

“Business Day” means a day except a Saturday, Sunday or other day on which the banks in Dallas, Texas, New York,
New York or Switzerland are authorized or required by Law to be closed.

“Closing Date” has the meaning set forth in the preamble; provided, however, that whenever the context of such term
or the term “Closing Date” requires a specific effective time, such effective time shall be 12:01 A.M. Eastern Time on the Closing Date.

“CFIUS” means the Committee on Foreign Investment in the United States or any U.S. Governmental Authority
acting in its capacity as a member of CFIUS.

“CFIUS Clearance” means, pursuant to the NSA, (i) the affirmative waiver in writing by the CMAs of the application
of the provisions of Article X of the NSA to the transactions contemplated hereby, (ii) a period of 30 calendar days shall have elapsed
following the notification to the CMAs on September 23, 2021 of the transactions contemplated hereby (i.e., October 23, 2021) and the
CMAs shall not have objected within 25 calendar days of such notification (i.e., October 18, 2021), so long as CFIUS has not expressly
notified the parties that its review is ongoing and pending, or (iii) following the notification to the CMAs on September 23, 2021 of the
transactions contemplated hereby, if the CMAs object to such transactions in writing, the subsequent affirmative confirmation in writing
by the CMAs that all objections raised by the CMAs have been resolved to their satisfaction.

“Code” means the Internal Revenue Code of 1986, as amended.

“Consent” means any consent, novation, approval, authorization, requirement (including any filing and registration
requirement), transfer, waiver and notice.

“Governmental Authority” means any government or political subdivision or regulatory body (including any
securities exchange), whether federal, state, local or foreign, or any agency or instrumentality of any such government or political
subdivision or regulatory authority, or any federal state, local or foreign court or arbitrator or arbitral body.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Law” means any law, statute, code, act, rule, Order, ordinance, regulation or other requirement of any Governmental
Authority.

“Lien” means any mortgage, pledge, hypothecation, deed of trust, lease, license, rights of others, right of first refusal,
first offer or first negotiation, claim, security interest, encumbrance, easement, proxy, title defect, title retention agreement, voting trust
agreement, transfer restriction, community property interest, option, lien, charge or similar restriction or limitation.
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“NSA” shall mean the National Security Agreement entered into as of December 18, 2020, by and among (i) DD
Global, (ii) Canoo Holdings Ltd, (iii) the Company, and (iv) on behalf of CFIUS, the Departments of Defense, Justice, and the Treasury,
as the CFIUS Monitoring Agencies (“CMAs”).

“Order” means any order, judgment, injunction, award, settlement, decree, ruling, charge or writ of any Governmental
Authority.

“Person” means any individual, estate, sole proprietorship, partnership, corporation, limited liability company,
unincorporated society or association, Governmental Authority, trust or other entity.

“Proceeding” means any demand, charge, complaint, action, suit, proceeding, lawsuit, arbitration, hearing, grievance,
audit, investigation, fine or claim of any kind (whether civil, criminal, administrative, investigative, informal or other, at law or in equity
or before any arbitrator or arbitral body).

“Tax” means (a) any net income, alternative or add-on minimum tax, gross income, gross receipts, escheat, abandoned
or unclaimed property, capital stock, social security (or similar), unemployment, disability, registration, recapture, sales, use, ad
valorem, value added, transfer, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation,
premium, property, environmental or windfall profit tax, estimated, custom, duty or other tax, governmental fee or other like assessment
or charge of any kind whatsoever, together with any interest, penalty, addition to tax or additional amount imposed by any Law or
Governmental Authority, (b) any liability for the payment of any amounts of any of the foregoing types as a result of being a member of
an affiliated, consolidated, combined or unitary group, or being a party to any agreement or arrangement whereby liability for payment
of such amounts was determined or taken into account with reference to the liability of any other entity, (c) any liability for the payment
of any amounts as a result of being a party to any tax sharing agreements or arrangements (whether or not written) or with respect to the
payment of any amounts of any of the foregoing types as a result of any express or implied obligation to indemnify any other Person. he
foregoing types as a result of any express or implied obligation to indemnify any other Person, and (d) any liability for the payment of
any of the foregoing types as a successor, transferee or otherwise.

“Tax Return” means returns, declarations, reports, statements, elections, estimates, claims for refund, information
returns or other documents (including any related or supporting schedules, statements or information, any amendment to the foregoing,
and any sales and use and resale certificates) filed or required to be filed in connection with the determination, assessment, payment,
deposit or collection of any Taxes of any party or the administration of any Laws, regulations or administrative requirements relating to
any Taxes.

1-2
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Exhibit C
LOCK-UP AND RIGHT OF FIRST REFUSAL AGREEMENT
October 6, 2021
AFV Partners SPV-7 LLC
Re: Lock-Up Agreement
Ladies and Gentlemen:

This letter agreement (this “Letter Agreement”’), by and among AFV Partners SPV-7 LLC, a Delaware limited liability
company (“AFVP”), DD Global Holdings Limited, an exempted company organized with limited liability in the Cayman Islands (“DD-
G”), and Champ Key Limited, a company organized with limited liability in the British Virgin Islands (“Champ Key,” and together with
DD-G, collectively, “DD Global”), is being delivered to DD Global in connection with the transactions contemplated by that certain
Stock Purchase Agreement (the “Purchase Agreement’”) entered into by and between AFVP and DD-G, pursuant to which AFVP
purchased the Purchased Shares from DD-G. Capitalized terms used but not otherwise defined in this Agreement shall have the
meanings ascribed thereto in the Purchase Agreement.

In order to induce AFVP to proceed with the transactions contemplated by the Purchase Agreement (the “Transactions”) and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, DD Global hereby agrees
with the Company and AFVP as follows:

1. Subject to the exceptions set forth herein, DD Global agrees not to, without the prior written consent of the board of
directors of the Company, (i) sell or loan, offer to sell or loan, contract or agree to sell, loan, hypothecate, pledge, grant any option to
purchase or otherwise dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or
liquidate or decrease a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the rules and regulations of the Securities and Exchange Commission promulgated thereunder, any shares of
Common Stock, par value $0.0001 per share, of the Company (“Common Stock”) held by it on the date hereof, any shares of Common
Stock issuable upon the exercise of options to purchase shares of Common Stock held by it on the date hereof, or any securities
convertible into or exercisable or exchangeable for Common Stock held by it on the date hereof, (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any of such shares of
Common Stock or securities convertible into or exercisable or exchangeable for Common Stock, whether any such transaction is to be
settled by delivery of such securities, in cash or otherwise or (iii) publicly announce any intention to effect any transaction specified in
clause (i) or (ii) (the actions specified in clauses (i)-(iii), collectively, “Transfer’’) during the period from the date hereof and ending on
the earlier of the (x) six-month anniversary of the date hereof and (y) date that the Company consummates a transaction or series of
transactions pursuant to which the Company issues and sells equity securities in a registered public offering with the principal purpose
of raising capital (the “Lock-up Period’).

2. The restrictions set forth in paragraph 1 shall not apply to
6))] Transfers to affiliates of DD Global;

(ii) Transfers by virtue of the laws of the state of DD Global’s organization and its organizational documents upon
dissolution of DD Global;

(a) Transfers as a bona fide gift for no consideration; (b) Transfers to any member of the immediate family of the
(i) undersigned or to any trust for the direct or indirect benefit of the undersigned or the immediate family of the
undersigned; and (c) Transfers for bona fide estate planning purposes;
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Transfers to the extent required by any applicable United States or non-United States statute, law, ordinance,
regulation, rule, code, executive order, injunction, judgement, decree or other order, including any agreement with or
condition imposed by a Governmental Authority or pursuant to the Defense Production Act of 1950, as amended

(iv) (“Laws”) or by any Governmental Authority in order to comply with such Laws, including, but not limited to,
Transfers in order to satisfy the Final CFIUS Dilution Condition under the NSA; provided that any such Transfer shall
be limited to the number of Shares necessary to satisfy the Final CFIUS Dilution Condition under the NSA;

) the exercise of any options or warrants to purchase Common Stock (which exercises may be effected on a cashless

basis to the extent the instruments representing such options or warrants permit exercises on a cashless basis);

Transfers to AFVP or any of its affiliates pursuant to the Purchase Agreement or any other agreement entered into
(vi) between AFVP or any of its affiliates, on the one hand, DD Global or any of its affiliates, on the one hand (including
any agreement with respect to any such transfer);

transactions in the event of completion of a bona fide third-party tender offer, liquidation, merger, stock exchange or
other similar transaction that is made to all holders of the Company’s capital stock involving a Change of Control
which results in the Company’s securityholders having the right to exchange their shares of Common Stock for cash,

(vii) securities or other property. “Change of Control” shall mean the transfer (whether by tender offer, merger,
consolidation or other similar transaction), in one transaction or a series of related transactions, to a person or group of
affiliated persons, of the Company’s voting securities if, after such transfer, such person or group of affiliated persons
would hold more than 50% of the outstanding voting securities of the Company (or the surviving entity); and

(viii)  Transfers approved by Company’s board of directors, but subject to the provisions of Paragraph 3 below.
provided, however, that in the case of clauses (i) or (iii) above, these permitted transferees must enter into a written agreement, in

substantially the form of this Letter Agreement and reasonably acceptable to AFVP, agreeing to be bound by these Transfer restrictions.
For purposes of this paragraph, “affiliate” shall have the meaning set forth in Rule 405 under the Securities Act of 1933, as amended.

3. During the Lock-up Period, in the event DD Global desires to Transfer all or any portion of its Common Stock to a ready,
willing and able non-affiliated third party pursuant to a bona fide offer to purchase by such party to DD Global (the “Third Party
Offer”), in each such case, it shall first offer to sell such Common Stock to AFVP on the same terms as such Third Party Offer. Such
offer shall be made by an irrevocable written offer (the “Offer Notice”) to sell all of the Common Stock which DD Global desires to
Transfer pursuant to such Third Party Offer and shall contain a complete description of the Third Party Offer, including, without
limitation, the name of the proposed transferee and the consideration specified. AFVP shall have 15 days (the “Option Period”) after
receipt of the Offer Notice within which to advise DD Global whether or not it will purchase all of such Common Stock upon the terms
and conditions contained in the Offer Notice. If, within the Option Period, AFVP elects to purchase all of such Common Stock, then
AFVP shall close such transaction in no later than 30 days after the last day of the Option Period. If AFVP declines to purchase all of
the Common Stock subject to the Offer Notice, DD Global may Transfer (subject to the approval of the board of directors of the
Company) all of such Common Stock to the Person named in the Offer Notice delivered to AFVP upon the terms described in such
Offer Notice. If such Transfer does not occur in accordance with the terms of such Offer Notice, any such Transfer by DD Global shall
again be subject to the provisions of this paragraph 3. For purposes of this paragraph, a Third Party Offer shall include Transfers
pursuant to clause (iv) of paragraph 2 other than sales in open market transactions that occur on or after January 1, 2022.

4. DD Global hereby represents and warrants that it has full power and authority to enter into this Letter Agreement and that
this Letter Agreement constitutes the legal, valid and binding obligation of DD Global, enforceable in accordance with its terms. Upon
request, DD Global will execute any additional documents necessary in connection with enforcement hereof. Any obligations of DD
Global shall be binding upon its successors and assigns from and after the date hereof.

5. This Letter Agreement constitutes the entire agreement and understanding of the parties hereto in respect of the subject
matter hereof and supersedes all prior understandings, agreements or representations by or among the parties hereto, written or oral, to
the extent they relate in any way to the subject matter hereof or the transactions contemplated hereby. This Letter Agreement may not be
changed, amended, modified or waived (other than to correct a typographical error) as to any particular provision, except by a written
instrument executed by all parties hereto.
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6. No party hereto may assign either this Letter Agreement or any of its rights, interests or obligations hereunder without the
prior written consent of the other party. Any purported assignment in violation of this paragraph shall be void and ineffectual and shall
not operate to transfer or assign any interest or title to the purported assignee. This Letter Agreement shall be binding on DD Global and
each of its respective successors, heirs and assigns and permitted transferees.

7. This Letter Agreement shall be governed by and construed and enforced in accordance with the laws of the State of
Delaware, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction. The parties hereto (i) all agree that any action, proceeding, claim or dispute arising out of, or relating in any way to, this
Letter Agreement shall be brought and enforced in any Delaware Chancery Court, and irrevocably submit to such jurisdiction and
venue, which jurisdiction and venue shall be exclusive and (ii) waive any objection to such exclusive jurisdiction and venue or that such
courts represent an inconvenient forum.

8. This Letter Agreement shall automatically terminate and DD Global will be released from all obligations hereunder on the
earlier of (i) the expiration of the Lock-up Period, (ii) the termination of the Purchase Agreement or (iii) a date mutually agreed by
AFVP and DD Global.

9. All notices and other communications required or permitted hereunder must be in writing and will be deemed to have been
duly given when (a) delivered in person, (b) on the date thereof if sent by email or (c) three Business Days after being deposited with a

reputable overnight courier.

[remainder of page intentionally left blank]

Very truly yours,
DD GLOBAL HOLDINGS LIMITED

By:  /s/LiPak Tam
Name: Li Pak Tam
Title: Director

CHAMP KEY LIMITED

By:  /s/LiPak Tam
Name: Li Pak Tam
Title: Director

Accepted and agreed to by:
AFV PARTNERS SPV-7 LLC
By:  /s/ Anthony Aquila

Name: Anthony Aquila
Title: Manager

[Signature Page to Letter Agreement]
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