Notice of
June 11, 2021 Annual Meeting and
2021 Proxy Statement

2034 West 2nd Avenue
Eugene, Oregon 97402
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 11, 2021
To the Shareholders of Arcimoto, Inc.:
Notice is hereby given that the Annual Meeting of Shareholders (the “Annual Meeting”) of Arcimoto, Inc.
(the “Company”) will be held on June 11, 2021 at our principal executive offices located at 2034 West 2nd Avenue,
Eugene, Oregon 97402 at 9:00 AM PDT. The meeting is called for the following purposes:
1.

To elect the six directors named in the Proxy Statement for a one-year term expiring in 2022 or until their
successors have been elected and qualified;

2.

To approve an amendment to the Arcimoto, Inc. 2018 Omnibus Stock Incentive Plan to increase the
number of shares reserved for issuance thereunder by 2,000,000 shares;

3.

To approve a proposed amendment to the Company’s Second Amended and Restated Articles of
Incorporation to increase the number of authorized shares of Arcimoto, Inc. common stock from
60,000,000 to 100,000,000; and

4.

To consider and take action upon such other matters as may properly come before the meeting or any
adjournment or postponement thereof.

These matters are more fully described in the Proxy Statement accompanying this Notice.
If you were a shareholder of record of the Company as of the close of business on April 14, 2021, you are entitled to
receive this Notice and vote at the Annual Meeting and any adjournments or postponements thereof, provided that
our board of directors may fix a new record date for an adjourned meeting. A list of the shareholders entitled to vote
at the meeting may be examined at our principal executive office in Eugene, Oregon during ordinary business hours
during the period beginning two business days after this notice of the meeting is mailed through the meeting date for
any purposes related to the meeting.
We are pleased to take advantage of the Securities and Exchange Commission rules that allow us to furnish these
proxy materials (including an electronic Proxy Card for the meeting) and our 2020 Annual Report to Shareholders
(which includes our 2020 Annual Report on Form 10-K) to shareholders via the Internet. On or about April 29,
2021, we mailed to our shareholders a Notice of Internet Availability of Proxy Materials containing instructions
on how to access our Proxy Statement and 2020 Annual Report to Shareholders and how to vote. We believe that
posting these materials on the Internet enables us to provide shareholders with the information they need to vote
more quickly, while lowering the cost and reducing the environmental impact of printing and delivering annual
meeting materials.

You are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend, our board
of directors respectfully requests that you vote your stock in the manner described in the Proxy Statement. You
may revoke your proxy in the manner described in the Proxy Statement at any time before it has been voted at
the meeting.
By Order of the Board of Directors of
Arcimoto, Inc.,
/s/ Mark D. Frohnmayer
Mark D. Frohnmayer
Chairman of the Board
Eugene, Oregon
Dated: April 29, 2021
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ARCIMOTO, INC.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 11, 2021
Information Concerning Solicitation and Voting
This Proxy Statement is furnished to the holders of our common stock in connection with the solicitation of proxies
on behalf of our board of directors for use at the Annual Meeting of Shareholders (the “Annual Meeting”) to be
held on June 11, 2021 at 9:00 a.m. PDT at our principal executive offices located at 2034 West 2nd Avenue, Eugene,
Oregon 97402, or for use at any adjournment or postponement thereof, for the purposes set forth herein and in the
accompanying Notice of Annual Meeting. Only shareholders of record at the close of business on April 14, 2021 are
entitled to notice of and to vote at the Annual Meeting.
In accordance with the rules of the Securities and Exchange Commission (“SEC”), instead of mailing a printed copy
of our proxy materials to each shareholder of record, we are furnishing proxy materials, including the Notice, this
Proxy Statement, our 2020 Annual Report to Shareholders, including financial statements, and a Proxy Card for the
Annual Meeting, by providing access to them on the Internet to save printing costs and benefit the environment. These
materials were first available on the Internet on April 29, 2021. We mailed a Notice of Internet Availability of Proxy
Materials on or about April 29, 2021 to our shareholders of record and beneficial owners as of April 14, 2021, the
record date for the Annual Meeting. This Proxy Statement and the Notice of Internet Availability of Proxy Materials
contain instructions for accessing and reviewing our proxy materials on the Internet and for voting by proxy over the
Internet. You will need to obtain your own Internet access if you choose to access the proxy materials and/or vote over
the Internet. If you prefer to receive printed copies of our proxy materials, the Notice of Internet Availability of Proxy
Materials contains instructions on how to request the materials by mail. You will not receive printed copies of the proxy
materials unless you request them. If you elect to receive the materials by mail, you may also vote by proxy on the
Proxy Card or Voter Instruction Card that you will receive in response to your request.
Each holder of our common stock is entitled to one vote for each share held as of the record date with respect to
all matters that may be considered at the Annual Meeting. As of April 14, 2021, there were 35,768,090 shares of
our common stock and no shares of our Class C Preferred Stock outstanding and entitled to vote at the meeting.
Shareholder votes will be tabulated by persons appointed by our board of directors to act as inspectors of election for
the meeting.
We bear the expense of soliciting proxies. Our directors, officers, or employees may also solicit proxies personally or
by telephone, telegram, facsimile, or other means of communication. We do not intend to pay additional compensation
for our directors, officers or employees doing so. In addition, we might reimburse banks, brokerage firms, and other
custodians, nominees, and fiduciaries representing beneficial owners of our common stock, for their expenses in
forwarding soliciting materials to those beneficial owners.
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QUESTIONS AND ANSWERS ABOUT THE 2021 ANNUAL MEETING
Q:

Who may attend the Annual Meeting?

A:

Attendance at the Annual Meeting will be limited to those persons who were shareholders, or held Arcimoto
stock through a broker, bank or other nominee, at the close of business on April 14, 2021, the record date for
the Annual Meeting. To attend the Annual Meeting, you will need to pre-register as instructed on your Notice
of Internet Availability, Proxy Card or Voter Instruction Card and print out the attendance ticket. You will be
required to show the attendance ticket as well as photo identification to enter the Annual Meeting.

Q:

Who may vote at the Annual Meeting?

A:

Our board of directors set April 14, 2021 as the record date for the Annual Meeting. If you owned shares of our
common stock at the close of business on April 14, 2021, you may attend and vote at the Annual Meeting. Each
shareholder is entitled to one vote for each share of common stock held on all matters to be voted on. As of
April 14, 2021, there were 35,768,090 shares of our common stock outstanding and entitled to vote at the Annual
Meeting.

Q:

How do I vote my shares if I hold my shares through a broker rather than directly?

A:

If your shares are registered directly in your name with our transfer agent, Broadridge Financial Solutions, you
are considered, with respect to those shares, a shareholder of record. As a shareholder of record, you have the
right to vote in person at the Annual Meeting.
If your shares are held in a brokerage account, bank or by another nominee or trustee, you are considered
the beneficial owner of shares held in “street” name. In that case, the Notice of Internet Availability of Proxy
Materials or proxy materials have been forwarded to you by your broker, bank or other holder of record who is
considered, with respect to those shares, the shareholder of record. As the beneficial owner, you have the right
to direct your broker, bank or other holder of record on how to vote your shares by using the voting instructions
included in the Notice of Internet Availability or proxy materials. As the beneficial owner, you are also invited to
attend the Annual Meeting, but because the beneficial owner is not the shareholder of record, you may not vote
these shares in person at the Annual Meeting unless you obtain a “legal proxy” from the broker, bank, nominee,
or trustee that holds your shares, giving you the right to vote the shares at the Annual Meeting.
As indicated above, if your shares are held in “street” name by a broker, bank, or other nominee, they should
send you instructions that you must follow in order to have your shares voted at the Annual Meeting. If you hold
shares in your own name, you may vote by proxy in any one of the following ways:
•

Via the Internet by accessing the proxy materials on the secured website www.proxyvote.com and following
the voting instructions on that website;

•

Via telephone by calling toll free 1-800-690-6903 and following the recorded instructions; or

•

By requesting that printed copies of the proxy materials be mailed to you pursuant to the instructions
provided in the Notice of Internet Availability and completing, dating, signing and returning the Proxy
Card that you receive in response to your request.

The Internet and telephone voting procedures are designed to authenticate shareholders’ identities by use of a
control number to allow shareholders to vote their shares and to confirm that shareholders’ instructions have
been properly recorded. Voting via the Internet or telephone must be completed by 11:59 PM EDT on June 10,
2021. Of course, you can always come to the meeting and vote your shares in person. If you submit or return a
Proxy Card without giving specific voting instructions, your shares will be voted as recommended by our board
of directors, as permitted by law.
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Q:

What is the quorum requirement for the Annual Meeting?

A:

A majority of our outstanding shares of capital stock entitled to vote, as of the record date, must be present at the
Annual Meeting in person or by proxy in order for us legally to hold the Annual Meeting and conduct business.
This is called a quorum. Your shares will be counted as present at the Annual Meeting if you:
•

Are present and entitled to vote in person at the Annual Meeting; or

•

Properly submitted a Proxy Card or Voter Instruction Card.

If you are present in person or by proxy at the Annual Meeting, but withhold your vote or abstain from voting
on any or all proposals, your shares are still counted as present and entitled to vote for purposes of establishing
a quorum. Broker non-votes are not counted for determining whether a quorum exists. Broker non-votes occur
when a person holding shares in street name, such as through a brokerage firm, does not provide instructions as
to how to vote those shares, but the broker submits that person’s proxy nonetheless. The proposals listed in this
Proxy Statement state the votes needed to approve the proposed actions.
Q:

What proposals will be voted on at the Annual Meeting?

A:

The following three proposals will be voted on at the Annual Meeting:
1.

The election of each of the six director nominees named in the Proxy Statement for a one-year term
expiring in 2022 or until their respective successors have been elected and qualified;

2.

The approval of an amendment to the Arcimoto, Inc. 2018 Omnibus Stock Incentive Plan to increase the
number of shares reserved for issuance thereunder by 2,000,000 shares; and

3.

The approval of a proposed amendment to the Company’s Second Amended and Restated Articles of
Incorporation to increase the number of authorized shares of Arcimoto, Inc. common stock from
60,000,000 to 100,000,000.

We will also consider any other business that properly comes before the meeting. As of the date of this Proxy
Statement, we are not aware of any other matters to be submitted for consideration at the meeting. If any other
matters are properly brought before the meeting, the proxy named in the Proxy Card or Voter Instruction Card
will vote the shares it represents using its best judgment.
Q:

Can I access these proxy materials on the Internet? How long will they be available?

A:

Yes. The Notice of Annual Meeting, Proxy Statement, and 2020 Annual Report to Shareholders (which includes the
2020 Annual Report on Form 10-K), are available for viewing, printing, and downloading at www.proxyvote.com.
Our Annual Report on Form 10-K for the year ended December 31, 2020 is also available under the Investor — SEC
Documents section of our website at www.arcimoto.com and through the SEC’s EDGAR system at www.sec.gov.
All materials will remain posted on www.proxyvote.com at least until the conclusion of the meeting.

Q:

How can I revoke or change my vote after submitting it?

A:

If you are a shareholder of record, you can revoke your proxy before your shares are voted at the Annual Meeting by:
•

Filing a written notice of revocation bearing a later date than the proxy with our Corporate Secretary at
2034 West 2nd Avenue, Eugene, Oregon 97402 at or before the taking of the vote at the Annual Meeting;

•

Duly executing a later-dated proxy relating to the same shares and delivering it to our Corporate Secretary
at 2034 West 2nd Avenue, Eugene, Oregon 97402 at or before the taking of the vote at the Annual Meeting;

•

Attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not
in and of itself constitute a revocation of a proxy); or

3

•

If you voted by telephone or via the Internet, voting again by the same means prior to 11:59 PM EDT on
June 10, 2021 (your latest telephone or Internet vote, as applicable, will be counted and all earlier votes
will be disregarded).

If you are a beneficial owner of shares, you may submit new voting instructions by contacting your bank, broker,
or other holder of record. You may also vote in person at the Annual Meeting if you obtain a legal proxy from
them and register to attend the Annual Meeting as described in the answers to previous questions.
Q:

Where can I find the voting results of the Annual Meeting?

A:

We plan to announce the preliminary voting results at the Annual Meeting. We will publish the results in a
Current Report on Form 8-K filed with the SEC within four business days after the Annual Meeting.
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PROPOSAL ONE
ELECTION OF DIRECTORS
Nominees
Our board of directors currently consists of six members and each serves for a one-year term or until a successor has
been elected and qualified.
If you are a shareholder of record, unless you mark your proxy card to withhold authority to vote, the proxy holder
will vote the proxies received by it for the six nominees named below, each of whom is currently a director and each
of whom has consented to be named in this Proxy Statement and to serve if elected. In the event that any nominee is
unable or declines to serve as a director at the time of the meeting, your proxy will be voted for any nominee designated
by our board of directors to fill the vacancy. We do not expect that any nominee will be unable or will decline to serve
as a director. If you are a beneficial owner of shares held in street name and you do not provide your broker with voting
instructions, your broker may not vote your shares on the election of directors. Therefore, it is important that you vote.
The name of and certain information regarding each nominee as of April 14, 2021 is set forth below. This information
is based on data furnished to us by the nominees. There is no family relationship between any director, executive
officer or person nominated to become a director or executive officer. The business address for each nominee for
matters regarding the Company is 2034 West 2nd Avenue, Eugene, Oregon 97402.
Director Nominees for Terms Expiring in 2021
Name

Age

Position(s) with Arcimoto

Director Since

Mark D. Frohnmayer

46

President, Chief Executive Officer and Chairman
of the Board

November 2007

Terry L. Becker

60

Director, Chief Operating Officer

May 2015

Nancy E. Calderon

62

Director

April 2020

Joshua S. Scherer

49

Director

September 2018

Jesse G. Eisler

55

Director

September 2018

Galileo A. Russell

28

Director

January 2021

Director Nominees
Mark D. Frohnmayer — President, Chief Executive Officer and Chairman of the Board
Mark Frohnmayer has been our President, Chief Executive Officer and Chairman of our board of directors since
our founding in November 2007. Previously, he was one of the founders of GarageGames.com, Inc., a software
development company successfully sold to IAC, Inc. in 2007. Mr. Frohnmayer holds a B.S. in Electrical Engineering
and Computer Science from UC Berkeley.
Among other experience, qualifications, attributes and skills, we believe Mr. Frohnmayer’s perspective as one of our
founders, his extensive leadership and experience as our President and Chief Executive Officer since our founding, and
his knowledge of our operations, brings to our board of directors critical strategic planning and operational leadership
that qualify him to serve as one of our directors.
Terry L. Becker — Director, Chief Operating Officer
Terry Becker has been a director since May 2015 and Chief Operating Officer since September 2017. From
February 2014 to September 2017, Mr. Becker was Director of Engineering and Global Product Support at Peterson
Pacific Corporation. Prior to that, from October 2012 to February 2014, Mr. Becker worked at the Company as its
Engineering, Manufacturing and Operations Manager. From December 2008 to September 2012, Mr. Becker was the
Deputy Director of Operations for an AeroTech segment of John Bean Technologies Corporation. Mr. Becker holds
an A.S. degree in engineering physics from Loma Linda University and a B.S. in Mechanical Engineering from Walla
Walla University.
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We believe Mr. Becker’s engineering and process oversight experience and his experience with expansion-stage growth
companies, brings to our board of directors critical skills related to manufacturing oversight of growing organizations,
strategic planning and corporate governance and qualify him to serve as one of our directors.
Nancy E. Calderon — Director
Nancy Calderon has served on our board of directors since April 2020. Ms. Calderon is a certified public accountant
with over 30 years of experience in public accounting. Prior to her retirement in September 2019, Ms. Calderon had
served in various roles at KPMG, LLP, a global network of professional firms providing audit, tax, and advisory
services (“KPMG”), since 1986. From July 2012 until September 2019, Ms. Calderon served as the Global Lead
Partner for a Fortune 40 account, managing a global team of over 500 professionals in more than 50 countries. In
addition to her role as Global Lead Partner, during the same period, Ms. Calderon served as a senior partner of KPMG’s
Board Leadership Center and a board member of KPMG’s Global Delivery Center in India. From June 2008 until
June 2012, Ms. Calderon served as KPMG’s U.S. National Partner in Charge of Operations and its Americas Region
Chief Administrative Officer. Prior to June 2008, Ms. Calderon held various positions at KPMG, including National
Director of Trust and Estate Tax Services; National Director, Tax Outsourcing; and Senior Manager, Corporate Tax
Services. Ms. Calderon currently serves on the board of directors of Northern Technologies International Corporate
(NASDAQ: NTIC) and is a member of the audit committee, as well as serving on the board of directors of Belden, Inc.
(NYSE: BDC) and is a member of the audit committee. Ms. Calderon holds a B.S. in Accounting from the University
of California, Berkeley and an M.S. in Taxation from Golden Gate University.
We believe Ms. Calderon’s public accounting experience brings to our board of directors important skills related to
corporate finance, among other matters, and qualifies her to serve as one of our directors.
Joshua S. Scherer — Director
Joshua Scherer has been a member of our board of directors since September 2018. He is a Founding Partner of Ducera
Partners, an independent investment bank relied upon by decision makers to provide critical advice on complex and
transformative transactions. Prior to the launch of Ducera Partners in June 2016, he spent eight years with Perella
Weinberg Partners, an investment banking firm, most recently as a Partner. Mr. Scherer has over 25 years of investment
banking experience, starting his career with Merrill Lynch in New York and Hong Kong, and thereafter with Houlihan
Lokey where he focused on financial restructuring engagements.
Mr. Scherer has been actively involved in dozens of financial transactions, including M&A (buyside, sellside,
distressed, etc.), financings (IPOs, other public equity, public and private debt, etc.), and financial restructurings
(representing companies and investors). In addition, Mr. Scherer has advised on numerous fairness opinions and also
provided testimony over a dozen times, including as a financial expert witness. He has advised companies in many of
the most high profile and transformative transactions, including the restructuring and sale of Hostess Brands as well
as in the financial restructurings of Caesar’s Entertainment, Hawker Beechcraft and Spectrum Brands, among others.
Further, Mr. Scherer is leading the investment banking renewables practice for Ducera Partners, which in part focuses
on the Electric Vehicle (EV) industry.
Mr. Scherer received a Bachelor of Arts in Economics from Middlebury College, where he graduated Summa cum
Laude and was elected to Phi Beta Kappa.
We believe Mr. Scherer’s capital market experience and familiarity with investments in early-stage companies brings
to our board of directors important skills related to corporate finance, among other matters, and qualifies him to serve
as one of our directors.
Jesse G. Eisler — Director
Jesse Eisler has been a member of our board of directors since September 2018. He is an Orthopedic Spine Surgeon,
Sole Proprietor of the Connecticut Back Center, LLC and Assistant Clinical Professor in the Department of Surgery
University of Connecticut, with attending privileges at: Manchester Memorial Hospital, Rockville General Hospital,
Saint Francis Medical Center and Hartford Hospital. Dr. Eisler has extensive research experience, numerous
publications, honors and awards. He holds a B.S. and M.S. with honors from Stanford University, a Ph.D. and M.D.
from Mount Sinai School of Medicine.
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We believe Dr. Eisler’s extensive research experience brings to our board of directors important skills related to
scientific methodology, among other matters, and qualifies him to serve as one of our directors.
Galileo A. Russell — Director
Galileo Russell has been a member of our board of directors since January 2021. He is the CEO of HyperChange, a
startup financial media company he founded in 2017 which currently has more than 130,000 YouTube subscribers.
In 2019, he co-founded the software-as-a-service financial visualization platform HyperCharts and, in 2020, he also
founded, and is the Chief Executive Officer of, the venture capital firm HyperGuap. Prior to these roles, Mr. Russell
oversaw farm partnerships for Local Bushel. He is a graduate of New York University Stern School of Business with
a B.S. in Finance.
We believe Mr. Russell’s familiarity with investments in early-stage companies and experience running his own
businesses bring important skills relating to finance and management and qualify him to serve as one of our directors.
Required Vote
Provided there is a quorum for the meeting, the six director nominees receiving the highest number of affirmative
votes of our common stock present or represented and entitled to be voted for them shall be elected as directors. Votes
withheld will have no legal effect on the election of directors. Under applicable Nasdaq Stock Market listing rules,
brokers are not permitted to vote shares held for a customer on “non-routine” matters (including election of directors)
without specific instructions from the customer. As such, broker non-votes will have no effect on the outcome of this
proposal.
The board of directors unanimously recommends that shareholders vote “FOR” the six director nominees listed
above.
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PROPOSAL TWO
APPROVAL OF AMENDMENT TO THE ARCIMOTO, INC. 2018 OMNIBUS STOCK INCENTIVE PLAN
Background. Our 2018 Omnibus Stock Incentive Plan (the “2018 Plan”), allows us to grant equity awards (including
stock options, stock appreciation rights, restricted stock units and dividend equivalent rights) to our employees, officers
and directors.
We believe our success is due to our highly talented employee base and that future success depends on the ability to
attract and retain high caliber personnel. The ability to grant equity awards is a necessary and powerful recruiting and
retention tool for us to obtain the quality personnel we need to move our business forward.
The 2018 Plan originally allowed the issuance of up to 1,000,000 shares of our common stock (the “Plan Limit”).
In 2019, the Company’s shareholders approved an increase of the plan limit to 2,000,000 shares and in 2020 the
Company’s shareholders approved an additional 2,000,000 shares, increasing the plan limit to 4,000,000 shares.
As of April 14, 2021, 3,539,042 shares have been issued or reserved for issuance under the 2018 Plan and 485,987
issuances of shares have been forfeited, leaving 946,945 shares available for issuance. At the current utilization rate,
the number of shares remaining for issuance under the 2018 Plan will provide shares for issuance for less than one
year. We believe that it is in the best interests of the Company and its shareholders to be able to issue additional shares
once the current available amount is exhausted; accordingly, we are proposing that an additional 2,000,000 shares be
added to the 2018 Plan.
Summary of the Proposal. Our Board of Directors has approved an amendment to the 2018 Plan, subject to approval
by our shareholders at our 2021 annual meeting. We are seeking stockholder approval of an amendment to the 2018
Plan that increases the number of shares reserved for issuance thereunder by 2,000,000 shares.
Summary of the 2018 Plan. Following is a summary of the principal features of the 2018 Plan. The summary is
qualified by the full text of the 2018 Plan, which was attached to our Proxy Statement sent in connection with the 2018
annual meeting of shareholders.
Key Provisions. Following are the key provisions of the 2018 Plan:
Provision of Plan

Description

Eligible Participants:

Employees, directors, and consultants of our Company, any
related entity, and any successor entity that adopts the 2018 Plan.
Approximately 200 employees, directors, and consultants of our
Company are eligible to receive awards under the 2018 Plan as of
April 14, 2021.

Share Reserve:

• Currently, 946,945 shares of our Company’s common stock are
available for issuance; we are seeking approval to increase this
by 2,000,000 shares.
• The reserved shares will be reduced (i) by one share for each
share granted pursuant to stock rights awarded under the 2018
Plan, and (ii) to the extent cash is delivered in lieu of shares of
common stock upon the exercise of a stock appreciation right,
our Company will be deemed to have issued the number of
shares of common stock which it was entitled to issue upon
such exercise.

Award Types:

• Incentive stock options
• Nonstatutory stock options
• Stock appreciation rights (“SARs”)
• Restricted stock awards
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Provision of Plan

Description

• Restricted stock unit awards
• Dividend equivalent rights
Vesting:

Determined by our board of directors or a committee designated
by our board.

Award Limits:

No grantee may be granted an award of stock options or SARs
in any calendar year with respect to more than 100,000 shares of
our Company’s common stock, or an award of restricted stock,
restricted stock units, dividend equivalent rights, or other awards
that are valued with reference to shares covering more than
100,000 shares.

Repricings:

Repricing of outstanding stock awards is not permitted without
the approval of our Company’s shareholders, except for certain
proportionate capitalization adjustments as set forth in the 2018
Plan.

Plan Termination Date:

June 9, 2028.

Administration. The 2018 Plan is administered by our compensation committee. With respect to grants of awards to
our officers or directors, the 2018 Plan is administered by our compensation committee in a manner that permits such
grants and related transactions to be exempt from Section 16(b) of the Securities Exchange Act of 1934, as amended,
or the Exchange Act. The plan administrator has the full authority to select recipients of the grants, determine the
extent of the grants, establish additional terms, conditions, rules or procedures to accommodate rules or laws of
applicable non-U.S. jurisdictions, adjust awards and to take any other action deemed appropriate; however, no action
may be taken that is inconsistent with the terms of the 2018 Plan.
Available Shares. Subject to adjustment upon certain corporate transactions or events, a maximum of 6,000,000 shares
of our common stock may be issued under the 2018 Plan if the proposed amendment is approved. In addition, subject
to adjustment upon certain corporate transactions or events, a participant in the 2018 Plan may not receive options or
SARs with respect to more than 100,000 shares of common stock in any calendar year or an award of restricted stock,
restricted stock units, dividend equivalent rights or other awards that are valued with reference to shares covering more
than 100,000 shares of common stock. Any shares covered by an award that is forfeited, canceled, or expires shall be
deemed to have not been issued for purposes of determining the maximum aggregate number of shares which may
be issued under the 2018 Plan. Shares that actually have been issued under the 2018 Plan pursuant to an award shall
not be returned to the 2018 Plan and shall not become available for future issuance under the 2018 Plan, other than
unvested shares that are forfeited or repurchased by our Company. In the event any option or other award granted under
the 2018 Plan is exercised through the tendering of shares (either actually or through withholding), or in the event tax
withholding obligations are satisfied by tendering or withholding shares, any shares so tendered or withheld are not
again available for awards under the 2018 Plan. To the extent that cash is delivered in lieu of shares of common stock
upon the exercise of an SAR, then we shall be deemed, for purposes of applying the limitation on the number of shares,
to have issued the number of shares of common stock which we were entitled to issue upon such exercise. Shares of
common stock we reacquire on the open market or otherwise using cash proceeds from the exercise of options shall
not be available for awards under the 2018 Plan.
Eligibility and Types of Awards. The 2018 Plan permits us to grant stock awards, including stock options, SARs,
restricted stock, restricted stock units and dividend equivalent rights to our employees, directors, and consultants.
Stock Options
A stock option may be an incentive stock option within the meaning of, and qualifying under, Section 422 of the
Internal Revenue Code of 1986, as amended (the “Code”), or a nonstatutory stock option. However, only our employees
(or employees of our parent or subsidiaries, if any) may be granted incentive stock options. Incentive and nonstatutory
stock options are granted pursuant to option agreements adopted by the plan administrator. The plan administrator
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determines the exercise price for a stock option, within the terms and conditions of the 2018 Plan, provided that the
exercise price of a stock option cannot be less than 100% of the fair market value of our common stock on the date
of grant. Options granted under the 2018 Plan will become exercisable at the rate specified by the plan administrator.
The plan administrator determines the term of the stock options granted under the 2018 Plan, up to a maximum of
10 years, except in the case of certain incentive stock options, as described below. Unless the terms of an optionholder’s
stock option agreement provide otherwise, if an optionholder’s relationship with us, or any of our affiliates, ceases
for any reason other than disability or death, the optionholder may exercise any options otherwise exercisable as of
the date of termination, but only during the post-termination exercise period designated in the optionholder’s stock
option award agreement. The optionholder’s stock option award agreement may provide that upon the termination of
the optionholder’s relationship with us for cause, the optionholder’s right to exercise his or her options shall terminate
concurrently with the termination of the relationship. If an optionholder’s service relationship with us, or any of
our affiliates, ceases due to retirement, disability or death, or an optionholder dies within a certain period following
cessation of service, the optionholder or his or her estate or person who acquired the right to exercise the award by
bequest or inheritance may exercise any vested options for a period of 12 months. The option term may be extended
in the event that exercise of the option within the applicable time periods is prohibited by applicable securities laws or
such longer period as specified in the stock option award agreement but in no event beyond the expiration of its term.
Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option will be
determined by the plan administrator and may include (a) cash or check, (b) delivery of a promissory note acceptable
to the plan administrator (subject to minimum interest provisions set forth in the 2018 Plan), (c) a broker-assisted
cashless exercise, (d) the tender of common stock previously owned by the optionholder, (e) a net exercise of the
option, (f) past or future services rendered, (g) any combination of the foregoing methods of payment, and (h) any
other legal consideration approved by the plan administrator.
Unless the plan administrator provides otherwise, awards generally are not transferable, except by will or the laws of
descent and distribution.
Incentive stock options may be granted only to our employees (or to employees of our parent company and subsidiaries,
if any). To the extent that the aggregate fair market value, determined at the time of grant, of shares of our common
stock with respect to which incentive stock options are exercisable for the first time by an optionholder during any
calendar year under any of our equity plans exceeds $100,000, such options will not qualify as incentive stock options.
A stock option granted to any employee who, at the time of the grant, owns or is deemed to own stock representing
more than 10% of the voting power of all classes of stock (or any of our affiliates) may not be an incentive stock option
unless (a) the option exercise price is at least 110% of the fair market value of the stock subject to the option on the
date of grant, and (b) the term of the incentive stock option does not exceed five years from the date of grant.
Stock Appreciation Rights
SARs may be granted under the 2018 Plan either concurrently with the grant of an option or alone, without reference
to any related stock option. The plan administrator determines both the number of shares of common stock related
to each SAR and the exercise price for an SAR, within the terms and conditions of the 2018 Plan, provided that the
exercise price of an SAR cannot be less than 100% of the fair market value of the common stock subject thereto on
the date of grant. In the case of an SAR granted concurrently with a stock option, the number of shares of common
stock to which the SAR relates will be reduced in the same proportion that the holder of the stock option exercises the
related option.
The plan administrator determines whether to deliver cash in lieu of shares of common stock upon the exercise of an
SAR. If common stock is issued, the number of shares of common stock that will be issued upon the exercise of an
SAR is determined by dividing (a) the number of shares of common stock as to which the SAR is exercised multiplied
by the amount of the appreciation in such shares, by (b) the fair market value of a share of common stock on the
exercise date.
If the plan administrator elects to pay the holder of the SAR cash in lieu of shares of common stock, the holder of
the SAR will receive cash equal to the fair market value on the exercise date of any or all of the shares that would
otherwise be issuable.
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The exercise of an SAR related to a stock option is permissible only to the extent that the stock option is exercisable
under the terms of the 2018 Plan on the date of surrender. Any incentive stock option surrendered will be deemed to
have been converted into a nonstatutory stock option immediately prior to such surrender.
Restricted Stock
Restricted stock awards are awards of shares of our common stock that are subject to established terms and conditions.
The plan administrator sets the terms of the restricted stock awards, including the size of the restricted stock award, the
price (if any) to be paid by the recipient and the vesting schedule and criteria (which may include continued service
to us for a period of time or the achievement of performance criteria). If a participant’s service terminates before the
restricted stock is fully vested, all of the unvested shares generally will be forfeited to, or repurchased by, us.
Restricted Stock Units
A restricted stock unit is a right to receive stock, cash equal to the value of a share of stock or other securities or a
combination of the three at the end of a set period or the attainment of performance criteria. No stock is issued at
the time of grant. The plan administrator sets the terms of the restricted stock unit award, including the size of the
restricted stock unit award, the consideration (if any) to be paid by the recipient, the vesting schedule and criteria and
the form (stock or cash) in which the award will be settled. If a participant’s service terminates before the restricted
stock is fully vested, the unvested portion of the restricted stock unit award generally will be forfeited to us.
Dividend Equivalent Rights
Dividend equivalent rights entitle the recipient to compensation measured by dividends paid with respect to a specified
number of shares of common stock.
Performance-Based Compensation. The 2018 Plan establishes procedures for our Company to grant
performance-based awards, meaning awards structured so that they will vest only upon the achievement of performance
criteria established by the plan administrator for a specified performance period. The plan administrator will establish
the performance goals before the 90th day of the applicable performance period (or, if the performance period is less
than a year, no later than the number of days which is equal to 25% of the performance period).
The business measures that may be used to establish the performance criteria may include one of, or combination of,
the following:
A.

Net earnings or net income (before or after taxes);

B.

Earnings per share;

C.

Net sales growth;

D.

Net operating profit;

E.

Return measures (including, but not limited to, return on assets, capital, equity, or sales);

F.

Cash flow (including, but not limited to, operating cash flow, free cash flow, and cash flow return on capital);

G.

Cash flow per share;

H.

Earnings before or after taxes, interest, depreciation, and/or amortization;

I.

Gross or operating margins;

J.

Productivity ratios;

K.

Share price (including, but not limited to, growth measures and total shareholder return);

L.

Expense targets or ratios;

M.

Charge-off levels;

N.

Improvement in or attainment of revenue levels;
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O.

Deposit growth;

P.

Margins;

Q.

Operating efficiency;

R.

Operating expenses;

S.

Economic value added;

T.

Improvement in or attainment of expense levels;

U.

Improvement in or attainment of working capital levels;

V.

Debt reduction;

W.

Capital targets; and

X.

Consummation of acquisitions, dispositions, projects or other specific events or transactions.

Corporate Transactions. Effective upon the consummation of a corporate transaction, all outstanding awards under
the 2018 Plan will terminate unless they are assumed in connection with the corporate transaction.
The plan administrator has the authority, exercisable either in advance of any actual or anticipated corporate transaction
or at the time of an actual corporate transaction, and exercisable at the time of the grant of an award under the
2018 Plan or any time while an award remains outstanding, to provide for the full or partial automatic vesting and
exercisability of one or more outstanding unvested awards under the 2018 Plan and the release from restrictions on
transfer and repurchase or forfeiture rights of such awards in connection with a corporate transaction on such terms
and conditions as the plan administrator may specify. The plan administrator may also condition any such award’s
vesting and exercisability or release from such limitations upon the subsequent termination of the continuous service
of the holder of the award within a specified period following the effective date of the corporate transaction. The plan
administrator may provide that any awards so vested or released from such limitations in connection with a corporate
transaction shall remain fully exercisable until the expiration or sooner termination of the award.
Amendment and Termination. Our board of directors generally may amend, suspend, or terminate the 2018 Plan,
but it may not amend, suspend, or terminate the 2018 Plan without shareholder approval for certain actions, such
as an increase in the number of shares reserved under the 2018 Plan, modifications to the terms and conditions of
awards, modifications to exercise prices at which shares may be offered pursuant to options, extension of the 2018
Plan’s expiration date and certain modifications to awards, such as reducing the exercise price per share, canceling
and regranting new awards with lower prices per share than the original prices per share of the cancelled awards, or
canceling any awards in exchange for cash or the grant of replacement awards with an exercise price that is less than
the exercise price of the original awards.
Tax Withholding. Our board of directors may require a participant to satisfy any federal, state, local, or foreign tax
withholding obligation relating to a stock award by (a) causing the participant to tender a cash payment, (b) withholding
shares of common stock from the shares of common stock issued or otherwise issuable to the participant in connection
with the award, (c) delivering to our Company already-owned shares of common stock, (d) selling shares of common
stock from the shares of common stock issued or otherwise issuable to the participant in connection with the award,
(e) withholding cash from an award settled in cash or other amounts payable to the participant, and/or (f) any other
means that the plan administrator determines both to comply with applicable laws and be consistent with the purposes
of the 2018 Plan.
Summary of Federal Income Tax Consequences of the 2018 Plan. The following summary is intended only as a
general guide to certain U.S. federal income tax consequences under current law of participation in the 2018 Plan and
does not attempt to describe all possible federal, state or local, foreign, or other tax consequences of such participation
or tax consequences based on any participant’s particular circumstances. Furthermore, the tax consequences are
complex and subject to change, and a participant’s particular situation may be such that some variation of the described
rules is applicable. Recipients of awards under the 2018 Plan should consult their own tax advisors to determine the
tax consequences to them as a result of their particular circumstances.
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Incentive Stock Options
A participant recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an
incentive stock option qualifying under Section 422 of the Code.
If a participant holds stock acquired through exercise of an incentive stock option for more than two years from the
date on which the option was granted and more than one year after the date the option was exercised for those shares,
any gain or loss on a disposition of those shares (a “qualifying disposition”) will be a long-term capital gain or loss.
Upon such a qualifying disposition, we will not be entitled to any income tax deduction.
If a participant disposes of shares within two years after the date of grant of the option or within one year after the
date of exercise of the option (a “disqualifying disposition”), the difference between the fair market value of the shares
on the option exercise date and the exercise price (not to exceed the gain realized on the sale if the disposition is a
transaction with respect to which a loss, if sustained, would be recognized) will be taxed to the participant as ordinary
income at the time of disposition. Any gain in excess of that amount will be a capital gain, which will be short-term or
long-term gain or loss, depending on the holding period of the stock. If a loss is recognized, there will be no ordinary
income, and such loss will be a capital loss. To the extent the participant recognizes ordinary income by reason of
a disqualifying disposition, generally our Company will be entitled (subject to the requirement of reasonableness,
the provisions of Section 162(m) and other provisions of the Code limiting the deduction of compensation, and
the satisfaction of a tax-reporting obligation) to a corresponding income tax deduction in the tax year in which the
disqualifying disposition occurs. The difference between the option exercise price and the fair market value of the
shares on the exercise date of an incentive stock option is treated as an adjustment in computing the participant’s
alternative minimum taxable income and may subject the participant to alternative minimum tax liability for the year
of exercise. Special rules may apply after exercise for (a) sales of the shares in a disqualifying disposition, (b) basis
adjustments for computing alternative minimum taxable income on a subsequent sale of the shares, and (c) tax credits
that may be available to participants subject to the alternative minimum tax.
Nonstatutory Stock Options
Options not designated or qualifying as incentive stock options will be nonstatutory stock options having no special tax
status. A participant generally recognizes no taxable income upon the grant of such an option so long as (a) the exercise
price is no less than the fair market value of the stock on the date of grant and (b) our option (and not the underlying
stock) at such time does not have a readily ascertainable fair market value (as defined in Treasury Regulations under
the Code). Upon exercise of a nonstatutory stock option, the participant normally recognizes ordinary income in the
amount of the difference between the option exercise price and the then-fair market value of the shares purchased,
and withholding of income and employment taxes will apply if the participant is or was an employee. Generally, the
Company will be entitled (subject to the requirement of reasonableness, the provisions of Section 162(m) and other
provisions of the Code limiting the deduction of compensation, and the satisfaction of a tax-reporting obligation) to an
income tax deduction in the tax year in which such ordinary income is recognized by the participant.
Upon the disposition of stock acquired by the exercise of a nonstatutory stock option, any recognized gain or loss,
based on the difference between the sale price and the fair market value on the exercise date, will be taxed as capital
gain or loss, which will be short-term or long-term gain or loss, depending on the holding period of the stock.
Stock Appreciation Rights
A participant recognizes no taxable income upon the receipt of an SAR. Upon the exercise of an SAR, the participant
will recognize ordinary income in an amount equal to the excess of the fair market value of the underlying shares of
common stock on the exercise date over the exercise price. If the participant is an employee, such ordinary income
generally is subject to withholding of income and employment taxes. The Company generally will be entitled (subject
to the requirement of reasonableness, the provisions of Section 162(m) and other provisions of the Code limiting the
deduction of compensation, and the satisfaction of a tax reporting obligation) to a corresponding income tax deduction
in the year in which the ordinary income from the exercise of an SAR is recognized by the participant.
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Restricted Stock
A participant acquiring restricted stock generally will recognize ordinary income equal to the difference between
the fair market value of the shares on the “determination date” (as defined below) and their purchase price, if any. If
the participant is an employee, such ordinary income generally is subject to withholding of income and employment
taxes. The “determination date” is the date on which the participant acquires the shares unless they are subject to a
substantial risk of forfeiture and are not transferable, in which case the determination date is the earliest of (a) the
date the shares become transferable, (b) the date the shares are no longer subject to a substantial risk of forfeiture, or
(c) the date the shares are acquired if the participant makes a timely election under Code Section 83(b). If the shares
are subject to a substantial risk of forfeiture and not transferable when issued, the participant may elect, pursuant to
Section 83(b) of the Code, to have the date of acquisition be the determination date by filing an election with the
Internal Revenue Service, and other provisions, no later than 30 days after the date the shares are acquired. Upon the
taxable disposition of shares acquired pursuant to a restricted stock award, any gain or loss, based on the difference
between the sale price and the fair market value on the determination date, will generally be taxed as capital gain or
loss; however, for any shares returned to our Company pursuant to a forfeiture provision, a participant’s loss may be
computed based only on the purchase price (if any) of the shares and may not take into account any income recognized
by reason of a Section 83(b) election. Such gain or loss will be long-term or short-term depending on whether the stock
was held for more than one year. The Company generally will be entitled (subject to the requirement of reasonableness,
the provisions of Section 162(m) and other provisions of the Code limiting the deduction of compensation, and the
satisfaction of a tax reporting obligation) to a corresponding income tax deduction in the year in which the ordinary
income from restricted stock is recognized by the participant.
Restricted Stock Units
No taxable income is recognized upon receipt of a restricted stock unit award. In general, the participant will recognize
ordinary income in the year in which the units vest and are settled in an amount equal to any cash received and
the fair market value of any nonrestricted shares received. If the participant is an employee, such ordinary income
generally is subject to withholding of income and employment taxes. The Company generally will be entitled (subject
to the requirement of reasonableness, the provisions of Section 162(m) and other provisions of the Code limiting the
deduction of compensation, and the satisfaction of a tax reporting obligation) to an income tax deduction equal to the
amount of ordinary income from restricted stock units recognized by the participant. In general, the deduction will be
allowed for the taxable year in which such ordinary income is recognized by the participant.
Dividend Equivalent Rights
A recipient of dividend equivalent rights generally will recognize ordinary income at the time the dividend equivalent
right is paid. If required, income and employment tax must be withheld on the income recognized by the participant. The
Company will generally be entitled (subject to the requirement of reasonableness, the provisions of Section 162(m) and
other provisions of the Code limiting the deduction of compensation, and the satisfaction of a tax reporting obligation)
to an income tax deduction equal to the amount of ordinary income recognized by the participant. In general, the
deduction will be allowed for the taxable year in which such ordinary income is recognized by the participant.
Other Awards
Our Company generally will be entitled to an income tax deduction in connection with an award under the 2018 Plan in
an amount equal to the ordinary income realized by the participant at the time the participant recognizes such income
(subject to the requirement of reasonableness, the provisions of Section 162(m) and other provisions of the Code
limiting the deduction of compensation, and the satisfaction of a tax-reporting obligation). Participants typically are
subject to income (and employment) tax and recognize such tax at the time that an award is granted, exercised, vests
or becomes nonforfeitable, unless the award provides for a further deferral.
Section 409A
Section 409A of the Code (“Section 409A”) imposes certain requirements on nonqualified deferred compensation
arrangements. These include requirements on an individual’s election to defer compensation and the individual’s
selection of the timing and form of distribution of the deferred compensation. Section 409A also generally provides
that adverse tax consequences will apply unless distributions must be made on or following the occurrence of certain
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events (e.g., the individual’s separation from service, a predetermined date, or the individual’s death). Section 409A
imposes restrictions on an individual’s ability to change his or her distribution timing or form after the compensation
has been deferred.
Certain awards under the 2018 Plan may be subject to the requirements of Section 409A in form and in operation, but
designed to meet the conditions under Section 409A for avoiding its adverse tax consequences. For example, restricted
stock units that provide for a settlement date following the vesting date may be subject to Section 409A. If an award
under the 2018 Plan is subject to Section 409A and fails to satisfy the requirements of Section 409A, the recipient
of that award may be required to recognize ordinary income on the amounts deferred under the award, to the extent
vested, which may be before the compensation is actually or constructively received. Also, if an award that is subject
to Section 409A fails to comply with the requirements of Section 409A, Section 409A imposes an additional 20%
federal penalty tax on the participant’s deferred compensation recognized as ordinary income, as well as interest on
such deferred compensation.
The foregoing is only a summary, based on the current Code and the Treasury Regulations promulgated by the
U.S. Department of the Treasury thereunder, of the U.S. federal income tax consequences to the participant and our
Company with respect to the grant and exercise of options and other awards under the 2018 Plan. The summary does
not purport to be complete and does not address all income tax laws that may be relevant to any particular participant.
It does not address the tax consequences of the participant’s death, any tax laws of any municipality, state or foreign
country in which a participant might reside, or any other laws other than U.S. federal income tax laws.
New Plan Benefits. The 2018 Plan administrator, in its discretion, selects the person(s) to whom awards may be
granted and the number of shares subject to each such grant. For this reason, it is not possible to determine the benefits
or amounts that will be received by any particular individual(s) in the future.
Equity Incentive Plans. As of April 14, 2021, our equity compensation plans consisted of the Second Amended
and Restated 2012 Employee Stock Benefit Plan, the Amended and Restated 2015 Stock Incentive Plan and the
2018 Omnibus Stock Incentive Plan, each of which were approved by our shareholders. We do not have any equity
compensation plans or arrangements that have not been approved by our shareholders. The following table sets forth
the indicated information as of April 14, 2021, with respect to our equity compensation plans:
Number of
securities to
be issued
upon
exercise of
outstanding
options,
warrants and
rights

Plan Category

Equity compensation plans approved by security holders
Arcimoto, Inc. Second Amended and Restated 2012
Employee Stock Benefit Plan�����������������������������������������������
Arcimoto, Inc. Amended and Restated 2015 Stock Incentive
Plan���������������������������������������������������������������������������������������
Arcimoto, Inc. 2018 Omnibus Stock Incentive Plan ���������������
Total�����������������������������������������������������������������������������������������

Weightedaverage
exercise
price
of
outstanding
options,
warrants and
rights

Number of
securities
remaining
available for
future
issuance
under equity
compensation
plans

523,312 $

0.59

1

600,170 $
2,790,708 $
3,914,190 $

2.97
4.37
3.65

5,444
946,945
952,390

Vote Required. The approval of the amendment to the 2018 Plan requires that a quorum exist and that the number of
votes in favor of approval of the 2018 Plan amendment must exceed the votes cast against adoption of the amendment.
Abstentions are not considered votes cast and will therefore have no effect on this proposal. Under applicable Nasdaq
Stock Market listing rules, brokers are not permitted to vote shares held for a customer on “non-routine” matters
(such as the proposal to approve the amendment to the 2018 Plan) without specific instructions from the customer.
Therefore, broker non-votes are not considered votes cast and will also have no effect on the outcome of this proposal.
The board of directors unanimously recommends that shareholders vote “FOR” approval of the foregoing
Amendment to the Arcimoto, Inc. 2018 Omnibus Stock Incentive Plan.
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PROPOSAL THREE
PROPOSAL TO AMEND ARTICLES OF INCORPORATION TO
INCREASE NUMBER OF AUTHORIZED SHARES OF ARCIMOTO, INC. COMMON STOCK
Introduction
Our Board acted unanimously to adopt the proposal to amend our Second Amended and Restated Articles of
Incorporation (the “Articles of Incorporation”), to increase the number of shares of authorized common stock, no par
value per share, from 60,000,000 shares to 100,000,000 (the “Increased Capitalization Amendment”). The Board is
now asking you to approve the Increased Capitalization Amendment.
As of April 14, 2020, there were 35,768,090 shares of our common and no shares of our Class C Preferred stock
outstanding and entitled to vote at the Annual Meeting. In addition, an aggregate of 4,988,818 shares of common
stock were reserved for issuance under our various employee benefit and compensation plans as well as for issuance
upon conversion or exercise of various equity instruments that we have issued. In addition, approximately $65,390,000
remains unsold under our at-the-market (ATM) equity offering program. Based on the closing price of $11.87 per
share on April 14, 2021, approximately 5,554,336 shares are reserved for issuance under the ATM program. This
leaves 13,688,756 shares of common stock currently available for future use.
Form of the Amendment
If shareholders approve this proposal, Article IV, Section 4.1 of the Articles of Incorporation will be amended to
increase the number of shares of common stock the Company is authorized to issue from 60,000,000 to 100,000,000.
There will be no change to the number of authorized shares of preferred stock, which will remain at 5,000,000 shares.
Both the common stock and the preferred stock will continue to be no par value, respectively. The amendment would
amend Article IV, Section 4.1 of our Articles of Incorporation, to read in its entirety as follows:
4.1 Number of Shares. The Company is authorized to issue 100,000,000 shares of Common Stock, without par
value, and 5,000,000 shares of Preferred Stock, without par value.
Purpose of the Amendment
The Board is recommending that our shareholders approve an increase in the number of our authorized shares of
common stock primarily to give the Company appropriate flexibility to issue shares for future corporate needs,
including for financing, equity incentive and strategic purposes. The shares may be issued by the Board in its discretion,
subject to any further shareholder action required in the case of any particular issuance by applicable law, regulatory
agency, or under the rules of any securities exchange. With the exception of already outstanding rights referenced
above for which reservation has been made, there is no present agreement to issue any material amount of shares.
The newly authorized shares of common stock would be issuable for any proper corporate purpose, including future
acquisitions, investment opportunities, capital raising transactions of equity or convertible debt securities, stock splits,
stock dividends, issuance under current or future equity compensation plans, employee stock or incentive and savings
plans or for other corporate purposes. There are no immediate plans, arrangements, commitments or understandings
with respect to issuance of any of the additional shares of common stock that would be authorized by the proposed
amendment. However, the Board believes that these additional shares will provide the Company with needed ability
to issue shares in the future to take advantage of market conditions or favorable opportunities without the potential
expense or delay incident to obtaining shareholder approval for a particular issuance.
Rights of Additional Authorized Shares
The additional authorized shares of common stock, if and when issued, would be part of the existing class of common
stock and would have the same rights and privileges as the shares of common stock currently outstanding. The
Company’s shareholders do not have preemptive rights with respect to its common stock. Accordingly, should the
Board elect to issue additional shares of common stock, existing shareholders would not have any preferential rights
to purchase the shares.
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Potential Adverse Effects of the Amendment
Future issuances of common stock or securities convertible into common stock could have a dilutive effect on the
earnings per share, book value per share, voting power and percentage interest of holdings of current shareholders.
In addition, the availability of additional shares of common stock for issuance could, under certain circumstances,
discourage or make more difficult efforts to obtain control of the Company. The Board is not aware of any attempt,
or contemplated attempt, to acquire control of the Company. This proposal is not being presented with the intent that
it be used to prevent or discourage any acquisition attempt, but nothing would prevent the Board from taking any
appropriate actions not inconsistent with its fiduciary duties.
Effectiveness of the Amendment and Vote Required
If the proposed amendment is adopted, it will become effective upon the filing of a certificate of amendment to our
Articles of Incorporation with the Secretary of State of the State of Oregon. The adoption of this amendment requires
that a quorum exist and that the number of votes in favor of the proposed amendment must exceed the votes cast
against the proposed amendment. Abstentions are not considered votes cast and will therefore have no effect on this
proposal. Under applicable Nasdaq Stock Market listing rules, brokers are not permitted to vote shares held for a
customer on “non-routine” matters (such as the proposal to increase the Company’s authorized capitalization) without
specific instructions from the customer. Therefore, broker non-votes are not considered votes cast and will also have
no effect on the outcome of this proposal.
The board of directors unanimously recommends that shareholders vote “FOR” the increased capitalization
amendment proposal.
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CORPORATE GOVERNANCE MATTERS
Information about our Board
Our board of directors is currently comprised of six members, Mr. Frohnmayer, Mr. Becker, Ms. Calderon, Mr. Scherer,
Mr. Eisler and Mr. Russell, each serving for a term of one year and each will serve until a successor is duly elected
and qualified or until his or her earlier death, resignation or removal. Any additional directorships resulting from an
increase in the number of directors or any vacancy may be filled by the directors then in office or the shareholders (as
provided in our bylaws).
Our board of directors does not have a policy on whether or not the role of the Chief Executive Officer and Chairman of
the board should be separate or, if it is to be separate, whether the Chairman should be selected from the non-employee
directors or be an employee. Our board has determined that the role of Mr. Frohnmayer as Chairman of the board need
not be separated from his role of Chief Executive Officer at this time. Additionally, Mr. Scherer presently serves as
Lead Independent Director. Responsibilities of the Lead Independent Director include: serving as a liaison between
the independent directors and the CEO; being a sounding board for the CEO and independent directors on strategies,
plans, organization, relationships, accountabilities, and other issues; consulting between meetings with the CEO on key
corporate risks and strategic initiatives; presiding at all executive sessions of independent directors and any meetings
where the Chairman is not present; reviewing and making suggestions on board meeting agendas and schedules; and
calling special meetings as he or she deems appropriate or upon request of an independent director.
Our board believes that this structure currently provides the most efficient and effective leadership model for our
Company, given the Company’s current size and complexity and Mr. Frohnmayer’s role in founding our Company, his
extensive knowledge of our business and industry, his ability to formulate and implement strategic initiatives and his
extensive contact with and knowledge of our vendors and customers. As Chief Executive Officer, Mr. Frohnmayer is
intimately involved in our day-to-day operations and is therefore able to elevate the most critical business issues for
consideration by our board.
Contrasting with the efficiency benefit of this structure is the desire to ensure that control over both management
and corporate governance is not overly invested in one person. The board is confident that, as currently constituted,
it provides ample counterbalance to a combined Chairman and Chief Executive Officer and that it continues to
provide suitable independent oversight of management. The independent directors on the board are accomplished
professionals possessing substantial real-world business and business-related experience. The independent directors
meet periodically in separate session excluding the Chairman and Chief Executive Officer at regular meetings of the
board. Further, any director has the right to submit items to be heard at any board meeting. Lastly, the independent
directors outnumber the Chairman and Chief Executive Officer by a supermajority.
The board will review the current board leadership structure periodically as it appoints its Chairman. While the Board
has presently determined that it is appropriate for Mr. Frohnmayer to serve in a combined role of Chairman and Chief
Executive Officer, the board retains the right to separate those roles at any point in the future if it determines that such
a separation would be in the best interests of the Company and the shareholders.
Director Independence
Currently, our board of directors consists of six directors. Our board has undertaken a review of the independence of
our directors and has determined that Ms. Calderon, Mr. Scherer, Mr. Eisler and Mr. Russell are independent within the
meaning of the Nasdaq Stock Market Listing Rule 5605(a)(2). Pursuant to Nasdaq Stock Market Listing Rule 5615(b)(1),
a majority of our board members are required to be independent. Information on additional independence requirements
with respect to board committee members is set forth below under “Board Committees.”
Due to the size of our board of directors, Ms. Calderon, Mr. Scherer, Mr. Eisler and Mr. Russell, the four independent
directors, are able to closely monitor the activities of our Company and they intend to meet regularly in executive
sessions without management to discuss the development and strategy of our Company. These executive sessions will
allow the independent directors to review key decisions and discuss matters in a manner that is independent of our
Chief Executive Officer.
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Family Relationships
There is no family relationship between any director, executive officer or person nominated to become a director or
executive officer of our Company.
Executive Sessions of Non-Employee Directors
In order to promote open discussion among non-employee directors, our board of directors intends to conduct executive
sessions of non-employee directors at scheduled meetings and at such other times requested by a non-employee director.
Selection of Nominees for our Board of Directors
The nominating and governance committee of our board of directors is responsible for establishing the criteria for
recommending which directors should stand for re-election to our board and the selection of new directors to serve on
our board. Although we have no formal policy regarding shareholder nominees, our board believes that shareholder
nominees should be viewed in substantially the same manner as other nominees. The committee has not formulated
any specific minimum qualifications for director candidates, but has determined certain desirable characteristics,
including strength of character, mature judgment, career specialization, relevant technical skills, diversity and
independence. The nominating and governance committee does not currently maintain a separate diversity policy
regarding nominees for director. Instead the nominating and governance committee relies on diversity as one of the
many desirable characteristics in the consideration of potential director nominees.
Board Committees
Committees of our Board of Directors
Our board of directors adopted written charters for each of the audit committee, the compensation committee and the
nominating and governance committee, all of which are available under Investor — SEC Documents section of our
website at www.arcimoto.com. Set forth below is information about each of these committees of our board as of
April 14, 2020.
Audit Committee
Our audit committee consists of Ms. Calderon (Chair), Mr. Scherer and Mr. Eisler. Jeff Curl served on our audit
committee until his resignation on January 22, 2020. In addition to meeting the independence requirements generally
applicable to directors, the Board has determined that each of Ms. Calderon, Mr. Scherer and Mr. Eisler also satisfy
the independence requirements of Rule 5605(c)(2) of the Nasdaq Stock Market listing rules and SEC Rule 10A-3. Our
board further has affirmatively determined that Ms. Calderon is an “audit committee financial expert” beginning on
April 16, 2020. Our audit committee is responsible for, among other things:
•

appointing, terminating, compensating, and overseeing the work of any accounting firm engaged to
prepare or issue an audit report or other audit, review or attest services;

•

reviewing and approving, in advance, all audit and non-audit services to be performed by the independent
auditor, taking into consideration whether the independent auditor’s provision of non-audit services to us
is compatible with maintaining the independent auditor’s independence;

•

reviewing and discussing the adequacy and effectiveness of our accounting and financial reporting
processes and controls and the audits of our financial statements;

•

establishing and overseeing procedures for the receipt, retention, and treatment of complaints received by
us regarding accounting, internal accounting controls or auditing matters, including procedures for the
confidential, anonymous submission by our employees regarding questionable accounting or auditing matters;

•

investigating any matter brought to its attention within the scope of its duties and engaging independent
counsel and other advisors as the audit committee deems necessary;

•

determining compensation of the independent auditors and of advisors hired by the audit committee and
ordinary administrative expenses;
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•

reviewing and discussing with management and the independent auditor the annual and quarterly financial
statements prior to their release;

•

monitoring and evaluating the independent auditor’s qualifications, performance, and independence on an
ongoing basis;

•

reviewing reports to management prepared by the internal audit function, as well as management’s
response;

•

reviewing and assessing the adequacy of the formal written charter on an annual basis;

•

reviewing and approving related-party transactions for potential conflict of interest situations on an
ongoing basis; and

•

handling such other matters that are specifically delegated to the audit committee by our board from time
to time.

Compensation Committee
Our compensation committee consists of Mr. Eisler (Chair), Mr. Scherer and Ms. Calderon. Mr. Curl served on
our compensation committee until his resignation on January 22, 2020. In addition to meeting the independence
requirements generally applicable to directors, the Board has determined that each of Mr. Scherer, Mr. Eisler and
Ms. Calderon also satisfy the independence requirements of Rule 5605(d)(2) of the Nasdaq Stock Market listing rules.
Our compensation committee is responsible for, among other things:
•

reviewing and approving the compensation, employment agreements and severance arrangements, and
other benefits of all of our executive officers and key employees;

•

reviewing and approving, on an annual basis, the corporate goals and objectives relevant to the compensation
of the executive officers, and evaluating their performance in light thereof;

•

reviewing and making recommendations, on an annual basis, to the board with respect to director
compensation;

•

reviewing any analysis or report on executive compensation required to be included in the annual
proxy statement and periodic reports pursuant to applicable federal securities rules and regulations, and
recommending the inclusion of such analysis or report in our proxy statement and period reports;

•

reviewing and assessing, periodically, the adequacy of the formal written charter; and

•

such other matters that are specifically delegated to the compensation committee by our board from time
to time.

Pursuant to its written charter, our compensation committee has the authority to engage the services of outside advisors
as it deems appropriate to assist it in the evaluation of the compensation of our directors, principal executive officer or
other executive and non-executive officers, and in the fulfillment of its other duties. Additionally, our compensation
committee has the authority to review and approve the compensation of our other officers and employees and may
delegate its authority to review and approve the compensation of other non-executive officer employees to specified
executive officers.
Nominating and Governance Committee
Our nominating and governance committee consists of Ms. Calderon (Chair), Mr. Eisler and Mr. Scherer, each of whom
satisfy the independence requirements generally applicable to directors, as required by Nasdaq Stock Market listing
rules. Mr. Curl served on our nominating and corporate governance committee until his resignation on January 22,
2020. Our nominating and governance committee is responsible for, among other things:
•

identifying and screening candidates for our board, and recommending nominees for election as directors;

•

establishing procedures to exercise oversight of the evaluation of the board and management;
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•

developing and recommending to the board a set of corporate governance guidelines, as well as reviewing
these guidelines and recommending any changes to the board;

•

reviewing the structure of the board’s committees and recommending to the board for its approval directors
to serve as members of each committee, and where appropriate, making recommendations regarding the
removal of any member of any committee;

•

developing and reviewing our code of conduct, evaluating management’s communication of the importance
of our code of conduct, and monitoring compliance with our code of conduct;

•

reviewing and assessing the adequacy of the formal written charter on an annual basis; and

•

generally advising the board on corporate governance and related matters.

Information Regarding Meetings of our Board and its Committees
During 2020, our board of directors held fourteen meetings. During 2020, our board’s audit committee held six
meetings. During 2020, our board’s nominating and governance committee held one meeting. During 2020, our board’s
compensation committee held three meetings. All directors attended all board meetings and all committee members
attended all committee meetings except that one director missed one of the audit committee meetings.
We do not have a formal written policy with respect to directors’ attendance at our annual meetings of shareholders.
All of our five directors attended our 2020 Annual Meeting either in person or virtually.
Risk Oversight
While our Company’s senior management has responsibility for the management of risk, our board of directors plays
an important role in overseeing this function. Our board regularly reviews our market and business risks during its
formal and informal meetings and, since its formation, each of its committees has begun to oversee risks associated
with its respective area of responsibility. In particular, our audit committee oversees risk related to our accounting, tax,
financial and public disclosure processes. It also assesses risks associated with our financial assets. Our compensation
committee oversees risks related to our compensation and benefit plans and policies to ensure sound pay practices
that do not cause risks to arise that are reasonably likely to have a material adverse effect on our Company. Our
nominating and governance committee seeks to minimize risks related to our governance structure by implementing
sound corporate governance principles and practices. Each of our committees reports to the full board as appropriate
on its efforts at risk oversight and on any matter that rises to the level of a material or enterprise level of risk.
Code of Conduct
We have adopted a code of ethics relating to the conduct of our business by all of our employees, officers, and directors
and it is available under Investor — SEC Documents on our website at www.arcimoto.com.
Communications with our Board of Directors
Shareholders who wish to communicate with members of our board of directors, including the independent directors
individually or as a group, may send correspondence to them in care of our Corporate Secretary at our principal
executive offices at 2034 West 2nd Avenue, Eugene, Oregon 97402. Such communication will be forwarded to the
intended recipient(s). We currently do not intend to have our Corporate Secretary screen this correspondence, but we
may change this policy if directed by our board due to the nature or volume of the correspondence.
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DIRECTOR COMPENSATION
Director Compensation Table for Year Ended December 31, 2020
The following table sets forth information regarding compensation earned during the fiscal year ended December 31,
2020 by each of our non-employee directors:
Fees Paid
in Cash
($)

Name

Nancy Calderon �����������������������������������������������������������������������
Jesse Eisler �������������������������������������������������������������������������������
Galileo Russell �������������������������������������������������������������������������
Joshua Scherer �������������������������������������������������������������������������
(1)

Fees Paid
in Stock
($)(1)

—
—
—
—

104,068
112,997
—
112,997

Total
($)

104,068
112,997
—
112,997

The amounts in this column reflect the aggregate grant date fair value of RSUs awarded during the year as director
compensation computed in accordance with FASB ASC Topic 718. See Note 8 to our financial statements in our Annual
Report on Form 10-K for the year ended December 31, 2020 for the assumptions underlying the valuation of equity awards.
The RSUs were issued at a 5% premium to the closing price on the last day of the relevant quarter. Fair value is calculated as
the number of RSUs received multiplied by the common stock closing price on the last day of the relevant quarter.

Director Compensation Plan
In January 2020, the Directors adopted a director compensation program, which was effective retroactively for fourth
quarter 2019 service, paid in 2020. The plan was designed using a median market capitalization of $80,000,000
determined by reference to a microcap board governance study published by Annalisa Barrett. Ms. Barrett studied
a representative sample of companies with market caps below $300 million which were traded on a major stock
exchange, which the Compensation Committee found to be a reasonable peer group.
Compensation for the directors was determined by calculating “X”, which is the result of $75,000 (median
compensation for independent directors in the study), multiplied by the ratio of (a) the Company’s market cap on the
last trading day of a quarter divided by (b) $80,000,000 (the median market capitalization of companies in the study).
The market capitalization used in this ratio was capped at $120,000,000 (50% above the median market capitalization
of companies in the study).
For independent directors, compensation was equal to X; for non-independent directors other than the chief
operating officer (Mr. Becker), compensation was equal to X/2 in addition to their employee compensation; and for
Mr. Frohnmayer, compensation was equal to 4X, up to $100,000 of which could be paid in cash.
Board members were permitted to elect among the following quarterly payment options:
•

95% of cash amount elected (5% of cash amount would be forfeited);

•

Any equity grant would be paid at 5% premium above market close price determined as of the last trading
day of the quarter; and

•

The payments of stock for independent Directors may be deferred under the Deferred Compensation Plan
for Directors adopted contemporaneously.

The plan was designed with a “lockdown” feature that would substantially reduce the amount of compensation that
could be paid out in cash in the event the Company’s cash position did not meet a specified minimum threshold in
conjunction with our Emergency Pause Plan (EPP), which limits the Company’s spending to critical items in the event
the Company anticipates it would not have sufficient funds to continue full operations. Specifically, if at quarter end
the CFO certifies, and the Board agrees, that the Company is within five months of implementing the EPP, a maximum
of 50% of compensation could be paid in cash, within three months of an EPP a maximum of 25% of compensation
could be paid in cash, and within two months of an EPP, no cash distributions would be made, and the director must
choose to take payment in equity.
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On December 30, 2020, the board of directors adopted the 2021 Director Compensation Plan, which superseded the
aforementioned plan effective January 1, 2021. It set forth a schedule of retainers to determine director compensation.
Board Member Retainer:
Chairman Retainer:
Lead Director Retainer:
Audit Committee Chair Retainer:
Audit Committee Member Retainer:
Compensation Committee Chair Retainer:
Compensation Committee Member Retainer:
Nominating and Governance Chair Retainer:
Nominating and Governance Member Retainer:

$
$
$
$
$
$
$
$
$

50,000 per annum
25,000 per annum
12,500 per annum
9,000 per annum
7,500 per annum
5,000 per annum
4,000 per annum
5,000 per annum
4,000 per annum

Retainers will be split and paid to members in equal quarterly installments. Retainers will be paid in the form of
Restricted Stock Units under and pursuant to the terms of the Company’s 2018 Omnibus Stock Incentive Plan, as
amended, unless another equity plan has been duly adopted in accordance with applicable law and stock exchange
requirements, in which case our Compensation Committee may also elect to issue shares of common stock under such
equity plan. Directors may also elect to defer their stock pursuant to the terms of the Deferred Compensation Plan for
Directors.
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AUDIT COMMITTEE REPORT
The Audit Committee is responsible for providing independent, objective oversight and review of the Company’s
accounting functions and internal controls and has primary oversight responsibility for the Company’s risk management
program. The Audit Committee’s functions are described in greater detail on pages 19-20 of this proxy statement.
Among other things, the Audit Committee recommends to the Board of Directors that the Company’s audited financial
statements be included in its Annual Report on Form 10-K.
The Audit Committee is comprised of three directors, all of whom are independent as determined in accordance
with Nasdaq’s listing standards. Each member of the Audit Committee is also independent within the meaning of
Rule 10A-3 under the Exchange Act.
Our Audit Committee has (1) reviewed and discussed with management the audited financial statements for the year
ended December 31, 2020, (2) discussed with dbbmckennon, our independent registered public accounting firm, the
matters required to be discussed by Auditing Standards No. 1301, as adopted by the Public Company Accounting
Oversight Board (“PCAOB”), and (3) received the written disclosures and the letter from dbbmckennon concerning
applicable requirements of the PCAOB regarding dbbmckennon’s communications with the audit committee
concerning independence, and has discussed with dbbmckennon its independence. Based upon these discussions and
reviews, the Audit Committee recommended to our board of directors that the audited financial statements be included
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, which is filed with the SEC.
Our audit committee operates under a written charter adopted by our board of directors, a copy of which is available under
Investor — SEC Documents on our website at www.arcimoto.com. In order to ensure that the Company’s independent
registered public accounting firm is engaged only to provide audit and non-audit services that are compatible with
maintaining independence as defined by applicable laws and regulations, the audit committee has adopted a policy for
the pre-approval of all audit and permitted non-audit services that may be performed by our independent registered
public accounting firm. Under this policy, each year, at the time it engages an independent registered public accounting
firm, the audit committee pre-approves the engagement terms and fees and may also pre-approve detailed types of
audit-related and permitted tax services, subject to certain dollar limits, to be performed during the year. All other
permitted non-audit services are required to be pre-approved by the audit committee on an engagement-by-engagement
basis. All of the services described below under the caption “FEES PAID TO AUDITORS” were pre-approved by the
Audit Committee.
This report has been submitted by the members of the Audit Committee:
THE AUDIT COMMITTEE OF OUR BOARD OF
DIRECTORS
Nancy Calderon
Joshua Scherer
Jesse Eisler
This Audit Committee report does not constitute soliciting material and shall not be deemed filed or incorporated by
reference into any other filing made by the Company under the Securities Act or the Exchange Act, except to the extent
that the Company specifically incorporates this information by reference therein.
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FEES PAID TO AUDITORS
The following table summarizes the aggregate fees billed for professional services rendered to us by dbbmckennon in
2019 and 2020.
2019

2020

Audit Fees ������������������������������������������������������������������������������������������������������������ $109,308 $193,636
Audit-Related Fees������������������������������������������������������������������������������������������������
—
—
Tax Fees�����������������������������������������������������������������������������������������������������������������
—
4,000
All Other Fees��������������������������������������������������������������������������������������������������������
—
—
Total Fees �������������������������������������������������������������������������������������������������������������� $109,308 $197,636
(1)

(1)

Represents the aggregate fees billed to us by dbbmckennon in connection with the annual audit of our financial statements,
for the review of our financial statements included in our public company filings, if any, and for other services normally
provided in connection with statutory and regulatory filings.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information regarding the beneficial ownership of our common stock as of
April 14, 2021, unless otherwise noted below, for the following:
•

each person or entity known to own beneficially more than 5% of our outstanding common stock as of the
date indicated in the corresponding footnote;

•

each of the named executive officers named in the Summary Compensation table;

•

each director; and

•

all current directors and executive officers as a group.

Applicable percentage ownership is based on 35,768,090 shares of our common stock outstanding as of April 14,
2021, unless otherwise noted below, together with applicable options and warrants for each shareholder. Beneficial
ownership is determined in accordance with the rules of the SEC, based on factors including voting and investment
power with respect to shares. Common stock subject to options currently exercisable, or exercisable within 60 days after
April 14, 2021, and warrants currently vested, or vesting within 60 days after April 14, 2021, are deemed outstanding
for the purpose of computing the percentage ownership of the person holding those securities, but are not deemed
outstanding for computing the percentage ownership of any other person. Unless otherwise indicated, the address for
each listed shareholder is c/o Arcimoto, Inc., 2034 West 2nd Avenue, Eugene, Oregon 97402.
Shares
Beneficially
Owned

Name and Address of Beneficial Owner

Mark D. Frohnmayer(1) ������������������������������������������������������������������������������������������
Nancy E. Calderon ������������������������������������������������������������������������������������������������
Jesse G. Eisler��������������������������������������������������������������������������������������������������������
Terry L. Becker(2) ��������������������������������������������������������������������������������������������������
Joshua S. Scherer ��������������������������������������������������������������������������������������������������
Galileo A. Russell��������������������������������������������������������������������������������������������������
Douglas M. Campoli(3) ������������������������������������������������������������������������������������������
All directors and executive officers as a group (9 individuals)(4) ��������������������������
5% or Greater Shareholders:
Invesco, Ltd.(5)��������������������������������������������������������������������������������������������������������
*
(1)
(2)
(3)
(4)
(5)

Percentage
Beneficially
Owned

7,639,279
15,546
480,436
127,176
90,486
1,244
143,611
8,637,079

21.1%
*
1.3%
*
*
*
*
23.6%

3,568,010

10.0%

Less than 1.0%.
Includes 40,000 shares that Mr. Frohnmayer has the right to acquire from us within 60 days of April 14, 2021, pursuant to the
exercise of stock options, 87,087 shares of deferred compensation and 300,000 shares issuable upon the exercise of warrants.
Includes 41,444 shares that Mr. Becker has the right to acquire from us within 60 days of April 14, 2021, pursuant to the
exercise of stock options and 944 shares of deferred compensation.
Includes 118,311 shares that Mr. Campoli has the right to acquire from us within 60 days of April 14, 2021, pursuant to the
exercise of stock options.
Includes 137,311 shares that Mr. Fittipaldi has the right to acquire from us within 60 days of April 14, 2021, pursuant to the
exercise of stock options.
Based on Schedule 13G/A filed with the SEC on March 10, 2021, consists of 3,568,010 shares held of record by clients
of Invesco Ltd., over which Invesco Ltd. has sole voting and dispositive power. Invesco Capital Management LLC is a
subsidiary of Invesco Ltd. and advises the Invesco WilderHill Clean Energy ETF, the owner of such shares. The address for
Invesco, Ltd. is 1555 Peachtree Street NE, Suite 1800, Atlanta, GA 30309.
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Delinquent Section 16(a) Reports
Section 16(a) of the Exchange Act requires the Company’s directors, executive officers, and any persons who own
more than 10% of a registered class of the Company’s equity securities, to file reports of ownership and changes in
ownership with the SEC. SEC regulations require executive officers, directors, and greater than 10% stockholders
to furnish us with copies of all Section 16(a) forms they file. Based solely upon a review of Forms 3, 4 and 5 filed
electronically with the SEC during the year ended December 31, 2020, no director, officer, beneficial owner of more
than ten percent of our outstanding shares of common stock, or any other person subject to Section 16 of the Exchange
Act, failed to file on a timely basis during the fiscal year ended December 31, 2020, except one Form 3 and one
Form 4 for Ms. Calderon which covered one transaction, one Form 4 for Mr. Becker which covered one transaction,
one Form 4 for Mr. Campoli which covered one transaction, two Forms 4 for Mr. Frohnmayer which covered two
transactions, one Form 4 for Mr. Curl which covered one transaction, three Forms 4 for Mr. Eisler which covered three
transactions and two Forms 4 for Mr. Scherer which covered two transactions.
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EXECUTIVE COMPENSATION
As an emerging growth company, we have opted to comply with the executive compensation disclosure rules
applicable to “smaller reporting companies,” as such term is defined in the rules promulgated under the Securities
Act of 1933, as amended, which require compensation disclosure for our principal executive officer and the two most
highly compensated executive officers other than our principal executive officer. Our named executive officers for the
year ended December 31, 2020 are: Mark D. Frohnmayer, our Chief Executive Officer, President and Chairman of
the Board, Douglas M. Campoli, our Chief Financial Officer and Treasurer, and Terry L. Becker, our Chief Operating
Officer and a director.
The primary objective of our compensation policies and programs with respect to executive compensation is to serve
our shareholders by attracting, retaining and motivating talented and qualified executives. We focus on providing
a competitive compensation package that provides, at the discretion of our board of directors, incentives for the
achievement of corporate and individual performance objectives. Decisions regarding executive compensation are the
primary responsibility of our compensation committee. Our board regularly assesses our compensation policies for
any practices that are reasonably likely to have a material adverse effect on our Company. As of December 31, 2020,
our board concluded that our compensation policies did not present any such risks to the Company.
In 2020, we compensated our named executive officers through a mix of base salary and equity compensation at levels
that we believed were comparable to those of executives at companies of similar size and stage of development, and
that rewarded our named executive officers for their contributions. We have not yet established a formal policy with
respect to our allocations between long-term equity compensation and short-term incentive compensation.
Summary Compensation Table
The following table shows information regarding the compensation earned during the years ended December 31,
2020 and December 31, 2019 by our named executive officers. There were no bonuses or non-equity incentive plan
compensation during these years; accordingly, those columns were omitted from the Summary Compensation Table.
Salary
($)

Stock
Awards
($)(1)

Option
Awards
($)(2)

All Other
Compensation
($)(3)

355,946
—

—
—

—
19,376

453,654
55,844

Total
($)

Name and Principal Position

Year

Mark D. Frohnmayer
Chief Executive Officer, President and
Chairman of the Board

2020
2019

Douglas M. Campoli
Chief Financial Officer and Treasurer

2020
2019

115,001
100,000

—
—

77,755
39,628

—
—

192,756
139,628

Terry L. Becker
Chief Operating Officer and Director

2020
2019

152,149(5)
135,000

—
—

—
37,308

—
—

152,149
172,308

(1)

(2)

(3)
(4)
(5)

97,708(4)
36,468

The amounts in this column reflect the aggregate grant date fair value of RSUs awarded during the year as director
compensation computed in accordance with FASB ASC Topic 718. See Note 8 to our financial statements in our Annual
Report on Form 10-K for the year ended December 31, 2020 for the assumptions underlying the valuation of equity awards.
The amounts in this column reflect the aggregate grant date fair value of stock options awarded during the year computed in
accordance with FASB ASC Topic 718. See Note 8 to our financial statements in our Annual Report on Form 10-K for the
year ended December 31, 2020 for the assumptions underlying the valuation of equity awards.
Includes nonqualified deferred compensation.
Includes $95,000 director compensation.
Includes $35,625 director compensation.

Narrative to Summary Compensation Table
We are continually evaluating various compensation programs to implement as our business evolves. The disclosures
below describe our historical compensation practices.
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Annual Salary
We review compensation annually for our named executive officers. In setting base salaries and bonuses and granting
equity incentive awards, we consider compensation for comparable positions in the market, the historical compensation
levels of our executives, individual performance as compared to our expectations and objectives, our desire to motivate
our employees to achieve short- and long-term results that are in the best interests of our shareholders, and a long-term
commitment to our Company. We do not target a specific competitive position or a specific mix of compensation
among base salary, bonus or long-term incentives.
Our board of directors has historically determined the compensation for our executive officers and more recently
delegated this authority to the compensation committee, other than with respect to our chief executive officer. Our
compensation committee typically reviews and discusses management’s proposed compensation with the chief
executive officer for all executive officers other than the chief executive officer. Based on those discussions and its
discretion, the compensation committee then approves the compensation for our executive officers. Our board, without
members of management present, discusses the compensation committee’s report on these matters and approves the
compensation of our chief executive officer. To date, our compensation committee has not engaged a compensation
consultant.
Named Executive Officer Employment Agreements
We have not entered into employment agreements with any of our employees, including our named executive officers,
that were effective in 2020.
In late 2020, the Company entered into an employment agreement with our President and Chief Executive Officer,
Mr. Frohnmayer, which was dated to be effective January 1, 2021. The term of the Employment Agreement is for two
years. Mr. Frohnmayer will receive a salary of $220,000 per year. If the Company elects not to renew the agreement
or if Mr. Frohnmayer is terminated by the Company without “cause” (as defined in the agreement) or Mr. Frohnmayer
terminates his employment for “good reason” (as defined in the agreement), provided that Mr. Frohnmayer executes
a release and separation agreement in a form provided by the Company, he will receive continuing payments of the
then effective Base Salary plus the costs of COBRA insurance coverage for 12 months. A copy of the full Employment
Agreement was filed as an exhibit to the Current Report on Form 8-K filed on January 6, 2021.
Long-Term Incentives
Our board of directors approved the 2012 Employee Stock Benefit Plan, as amended, or the 2012 Plan, on July 1, 2012,
as approved by the Company shareholders on December 6, 2012, and amended it on March 29, 2013 and July 21,
2017. Among the types of equity awards that may be granted under the 2012 Plan are warrants and stock awards. As
of December 31, 2020, the aggregate number of shares of our voting common stock that may be issued pursuant to the
2012 Plan was 548,313 shares. As of December 31, 2020, there were a total of 548,312 shares of our voting common
stock reserved for issuance in connection with outstanding awards under the 2012 Plan. We have granted 500,000
awards to our named executive officers under the 2012 Plan.
Our board of directors approved the Amended and Restated 2015 Stock Incentive Plan, or 2015 Plan, on May 8, 2015,
as approved by Company shareholders on May 8, 2015, and amended it on July 21, 2017. Among the types of equity
awards that may be granted under the 2015 Plan are incentive stock options, nonstatutory stock options, stock bonuses
and restricted stock. As of December 31, 2020, the aggregate number of shares of our voting common stock that may
be issued pursuant to the 2015 Plan is 620,414 shares. As of December 31, 2020, there were a total of 614,970 shares
of our voting common stock reserved for issuance in connection with outstanding awards under the 2015 Plan. We
have granted 170,200 options to our named executive officers under the 2015 Plan.
On April 6, 2018, our board of directors adopted the Arcimoto, Inc. 2018 Omnibus Stock Incentive Plan, or the
2018 Plan, as approved by Company shareholders on June 9, 2018. Pursuant to the 2018 Plan, we may grant up to
4,000,000 shares of our common stock as long-term equity incentives in the form of stock options, stock appreciation
rights, restricted stock, restricted stock units, dividend equivalent rights, or other stock awards, or collectively, stock
rights, to employees, consultants, and directors of our Company, or collectively, participants. As of December 31,
2020, the aggregate number of shares of our voting common stock that may be issued pursuant to the 2018 Plan
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is 3,788,838 shares. As of December 31, 2020, there were a total of 2,895,509 shares of our voting common stock
reserved for issuance in connection with outstanding awards under the 2018 Plan. We have granted 189,031 options
and deferred stock units to our named executive officers under the 2018 Plan.
We grant stock options to our named executive officers and our other employees. To date, we have maintained a
practice of granting additional equity twice a year approximately every six months, and we have retained discretion to
provide additional targeted grants in certain circumstances.
We award our equity grants on the date our board of directors approves the grant. We set the option exercise price
and grant date fair value based on our per-share valuation on the date of grant. Time vested stock option grants to our
executives and most employees typically vest one-third on the first anniversary of the vesting commencement date and
the remaining options vest in equal installments over the following 24 months.
Pension Benefits
We do not have any qualified or non-qualified defined benefit pension plans. In late 2020, we began offering a defined
contribution 401(k) plan, although there is no company match for employee contributions at this time.
Employee Benefit Plans
As of January 1, 2019, we started offering health, dental and vision insurance benefits to employees, including our
named executive officers. Prior to this, we did not offer benefits to our employees, including our named executive
officers, except for a monthly $400 contribution to each employee’s health reimbursement arrangement account.
Outstanding Equity Awards as of December 31, 2020
The following table lists the outstanding equity awards held by our named executive officers as of December 31, 2020:
Number
of shares
underlying
unexercised
options
exercisable
(#)

Name

Mark D. Frohnmayer
Chief Executive Officer,
President and Chairman of
the Board
Douglas M. Campoli
Chief Financial Officer
and Treasurer

Terry L. Becker
Chief Operating Officer
and Director
(1)
(2)
(3)

20,000(1)
20,000(2)

Option Awards
Number
of shares
underlying
unexercised
options
unexercisable
(#)

—
—

Option
Exercise
Price
($)

Option
Expiration
Date

$2.0605
$2.75

10/2/2025
3/1/2027

46,000(1)
35,000(2)
15,000
7,333
6,600
—
—

—
—
5,000(3)
5,867(4)
13,400(5)
20,000(6)
1,000(7)

$2.50
$3.10
$4.33
$4.52
$1.71
$5.41
$12.06

3/1/2027
12/1/2027
9/1/2028
4/5/2029
12/23/2029
9/11/2030
12/14/2030

5,000
15,000
6,666
6,600

—
5,000(3)
5,334(4)
13,400(5)

$2.0605
$4.33
$4.52
$1.71

10/2/2025
9/1/2028
4/5/2029
12/23/2029

Number
of shares
underlying
unexercised
warrants
exercisable
(#)

300,000

Warrant Awards
Number
of shares
underlying
unexercised
Warrant
warrants
Exercise
Warrant
unexercisable
Price
Expiration
(#)
($)
Date

—

$0.50

3/9/2027

The options subject to this grant vest one-third on the first anniversary of the date of grant, March 1, 2018. The remaining
options vest in equal monthly installments for 24 months on the first day of each month, commencing on April 1, 2018.
The options subject to this grant vest one-third on the first anniversary of the date of grant, December 1, 2018. The remaining
options vest in equal monthly installments for 24 months on the first day of each month, commencing on January 1, 2019.
The options subject to this grant vest one-third on the first anniversary of the date of grant, September 1, 2019. The remaining
options vest in equal monthly installments for 24 months on the first day of each month, commencing on October 1, 2019.
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(4)
(5)

(6)

(7)

The options subject to this grant vest one-third on the first anniversary of the date of grant, April 5, 2020. The remaining
options vest in equal monthly installments for 24 months on the fifth day of each month, commencing on May 5, 2020.
The options subject to this grant vest one-third on the first anniversary of the date of grant, December 23, 2020. The
remaining options vest in equal monthly installments for 24 months on the twenty third day of each month, commencing on
January 23, 2021.
The options subject to this grant vest one-third on the first anniversary of the date of grant, September 11, 2021. The
remaining options vest in equal monthly installments for 24 months on the eleventh day of each month, commencing on
October 11, 2021.
The options subject to this grant vest one-third on the first anniversary of the date of grant, December 14, 2021. The
remaining options vest in equal monthly installments for 24 months on the fourteenth day of each month, commencing on
January 14, 2022.

Policies on Ownership, Insider Trading, Hedging, 10b5-1 Plans and Pledging
We do not have formal stock ownership guidelines for our executive officers, because the compensation committee is
satisfied that stock and option holdings among our executive officers are sufficient at this time to provide motivation
and to align this group’s interests with those of our stockholders. In addition, we believe that stock ownership
guidelines are rare in companies at our stage, which means that ownership requirements would put us at a competitive
disadvantage when recruiting and retaining high-quality executives.
Our executive officers may enter into trading plans established according to Section 10b5-1 of the Exchange Act.
These plans may include specific instructions for the broker to exercise vested options and sell Arcimoto stock on
behalf of the executive officer at certain dates, if our stock price is above a specified level or both. Under these plans,
the executive officer no longer has control over the decision to exercise and sell the securities in the plan, unless he or
she amends or terminates the trading plan during a trading window. The purpose of these plans is to enable executive
officers to recognize the value of their compensation and diversify their holdings of our stock during periods in which
the executive officer would be unable to sell our common stock because material information about us had not been
publicly released. As of the record date, none of our executive officers had a trading plan in effect.
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CERTAIN RELATIONSHIPS AND RELATED-PARTY TRANSACTIONS
Since January 1, 2019, except as set forth below, there were no transactions to which we were or are a party in which
the amount involved exceeded or exceeds $120,000 and any of our directors or executive officers, any holder of 5%
of our capital stock or any member of their immediate family had or will have a direct or indirect material interest.
On August 14, 2019, multiple convertible promissory notes were issued in the aggregate principal amount of $648,972,
including to related parties as described below. Between August 14, 2019 and September 27, 2019, the Company issued
additional notes in the original principal amount of $850,000, including to related parties as described below. The notes
were due in July 2020 and were payable in cash or convertible into common stock at $4.25 per share at the option of
the holder. On June 25, 2020, certain notes were converted in accordance with the Subscription Agreement. As a result,
principal amounts of $1,310,893, of which $962,829 was to related parties, and unpaid accrued interest of $108,284,
of which $71,725 was to related parties, were converted into 333,924 shares of common stock at a conversion price
of $4.25 per share. The Company also paid an aggregate of $688,079 of cash to settle principal, of which $188,079
was to related parties, and $80,953 of accrued interest, of which $41,691 was to related parties, to settle the remaining
convertible notes. Interest expense on the notes was $53,284 for the year ended December 31, 2020.
Mr. Eisler, a member of our board of directors, held notes in the aggregate principal amount of $453,198. On June 25,
2020, $496,447 of principal and interest was paid, $200,000 in cash and $296,447 converted into 69,752 shares of
common stock at a conversion price of $4.25 per share.
Mr. Scherer, a member of our board of directors, held notes in the aggregate principal amount of $108,103. On
June 25, 2020, $119,457 of principal and interest was converted into 28,107 shares of common stock at a conversion
price of $4.25 per share.
Mr. Frohnmayer, our chief executive officer, held notes in the aggregate principal amount of $303,056. On June 25,
2020, $333,755 of principal and interest was converted into 78,351 shares of common stock at a conversion price of
$4.25 per share.
Mr. Campoli, our chief financial officer, held notes in the aggregate principal amount of $27,310. On June 25, 2020,
$29,770 of principal and interest was paid in cash.
Mr. Frohnmayer’s mother held notes in the aggregate principal amount of $259,241. On June 25, 2020, $284,895 of
principal and interest was converted into 67,034 shares of common stock at a conversion price of $4.25 per share.
During the years ended December 31, 2019 and 2020, we sold FUVs for $166,203 and $155,688 respectively, to
entities controlled by FOD Capital LLC, a 5% shareholder of our common stock. FOD Capital, LLC also holds
franchise rights for the Florida Keys, subject to certain modifications to the terms of our standard franchise agreement
including, but not limited to, a right of first refusal for any Company rental franchise in the South Beach Region of
Miami Beach, Florida. During 2020 we also received $6,258 in franchise royalties from entities controlled by FOD
Capital. Based on a Schedule 13G/A filed with the SEC on February 12, 2021, FOD Capital, LLC indicated their
shareholdings are less than 5% of the Company as of that date.
Procedures for Approval of Related-Party Transactions
Our audit committee, pursuant to its written charter, is responsible for reviewing and approving or ratifying any
related-party transaction reaching a certain threshold of significance. In the course of its review and approval or
ratification of a related-party transaction, the committee, among other things, considers, consistent with Item 404 of
Regulation S-K, the following:
•

the nature and amount of the related person’s interest in the transaction;

•

the material terms of the transaction, including, without limitation, the amount and type of transaction; and

•

any other matters the audit committee deems appropriate.

Any member of the audit committee who is a related person with respect to a transaction under review will not be
permitted to participate in the deliberations or vote regarding approval or ratification of the transaction. However, such
director may be counted in determining the presence of a quorum at a meeting of the committee that considers the
transaction.
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HOUSEHOLDING MATTERS
The SEC has adopted rules that permit companies to deliver a single Notice of Internet Availability or a single copy of
proxy materials to multiple shareholders sharing an address unless a company has received contrary instructions from
one or more of the shareholders at that address. This means that only one copy of the Notice of Internet Availability,
Proxy Statement and Annual Report may have been sent to multiple shareholders in your household. If you would
prefer to receive separate copies of the Notice of Internet Availability, Proxy Statement and/or Annual Report either
now or in the future, please contact our Corporate Secretary either by calling (541) 683-6293 or by mailing a request
to Attn: Corporate Secretary, 2034 West 2nd Avenue, Eugene, Oregon 97402. Upon written or oral request to the
Corporate Secretary, the Company will provide a separate copy of the Notice of Internet Availability, Proxy Statement
and Annual Report. In addition, shareholders at a shared address who receive multiple Notices of Internet Availability
or multiple copies of proxy materials may request to receive a single Notice of Internet Availability or a single copy of
proxy materials in the future in the same manner as described above.
SHAREHOLDER PROPOSALS
Shareholders may present proposals for action at meetings of shareholders only if they comply with the proxy rules
established by the SEC, applicable Oregon law and our bylaws. We have not received any shareholder proposals for
consideration at the Annual Meeting.
Under SEC Rule 14a-8, in order for a shareholder proposal to be included in our proxy solicitation materials for the
2021 Annual Meeting of Shareholders, it must be delivered to our principal executive office located at 2034 West
2nd Avenue, Eugene, Oregon 97402 by December 30, 2021; provided, however, that if the date of the 2022 Annual
Meeting of Shareholders is more than 30 days before or after June 11, 2022, notice by the shareholder must be
delivered a reasonable time before the Company begins to print and send its proxy materials.
Management’s proxy holders for the next annual meeting of shareholders will have discretion to vote proxies given to
them on any shareholder proposal of which our Company does not have notice prior to March 15, 2022.
ANNUAL REPORT ON FORM 10-K
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 as filed with the SEC is accessible free
of charge on our website at www.arcimoto.com under Investor — SEC Documents. The Annual Report on Form 10-K
contains audited balance sheets of our Company as of December 31, 2020 and 2019, and the related statements of
operations, shareholders’ equity (deficit), and cash flows for each of the two years in the period ended December 31,
2020. You can request a copy of our Annual Report on Form 10-K free of charge by calling (541) 683-6293 or
sending an email to investor@arcimoto.com. Please include your contact information with the request.
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OTHER MATTERS
The audit committee of our board of directors has selected the independent registered public accounting firm of
dbbmckennon, to audit our financial statements for the fiscal year ending December 31, 2021. dbbmckennon has
audited our financial statements annually since 2016. A representative of dbbmckennon is expected to be present at the
Annual Meeting with the opportunity to make a statement if he or she desires to do so and to respond to appropriate
questions. dbbmckennon has advised us that it does not have, and has not had, any direct or indirect financial interest
in our Company that impairs its independence under SEC rules. Notwithstanding the selection of dbbmckennon, our
audit committee, in its discretion, may appoint a different independent registered public accounting firm at any time,
if it believes doing so would be in the best interests of our Company and our shareholders.
Other than those matters set forth in this Proxy Statement, we do not know of any additional matters to be submitted at
the Annual Meeting. If any other matters properly come before the Annual Meeting, it is the intention of the person(s)
named in the enclosed form of proxy to vote the shares they represent as our board of directors recommends.
THE BOARD OF DIRECTORS
Dated: April 29, 2021

34

DIRECTIONS TO THE ANNUAL MEETING
Arcimoto, Inc.
2034 West 2nd Avenue
Eugene, Oregon 97402
From the Portland Airport/North of Eugene
Take the I-205 S ramp to Interstate 84/Portland/Salem. Merge onto I-205 S. Take exit 21B to merge onto I-84 W/US-30 W
toward Portland. Use the left 2 lanes to take the exit toward Salem and merge onto I-5 S. Keep right at the fork to stay
on I-5 S, follow signs for Interstate 5 S/Salem. Take exit 194B to merge onto I-105 W/OR-126 W toward Eugene. Exit
onto OR-126 W/OR-99 N/W 6th Ave toward Florence. Turn right onto Garfield St. Turn left at the first cross street onto
West 2nd Ave. Arcimoto, Inc. will be on the left.
From the Eugene Airport
Take Airport Rd to OR-99 S in Eugene. Turn right onto OR-99 S (signs for State Hwy 99N/Eugene/Springfield).
Turn left onto Bethel Dr. Turn left onto Roosevelt Blvd. Turn right onto N Garfield St. Turn right onto West 2nd Ave.
Arcimoto, Inc. will be on the left.
From East of Eugene
Take US-20 W. Turn left onto OR-126 E. Continue onto I-105 W/OR-126 W. Exit onto OR-126 W/OR-99 N/W 6th Ave
toward Florence. Turn right onto Garfield St. Turn left at the first cross street onto West 2nd Ave. Arcimoto, Inc. will
be on the left.
From West of Eugene
Take OR-126 E. Turn left onto Randy Pape Beltline. Turn right onto Roosevelt Blvd, then turn right onto N Garfield
St. Turn right onto West 2nd Ave. Arcimoto, Inc. will be on the left.
From South of Eugene
Get on I-5 N/OR-99 N. Take exit 194B to merge onto OR-126 W toward Eugene/I-105 W. Exit onto OR-126 W/OR-99
N/W 6th Ave toward Florence. Turn right onto Garfield St. Turn left at the first cross street onto West 2nd Ave. Arcimoto,
Inc. will be on the left.
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