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Item 1.01. Entry Into or Amendment of a Material Definitive Agreement.

Amended and Restated Stock Purchase Agreement and Closing of First Tranche

As previously disclosed in the Current Report on Form 8-K filed by the Company on October 2, 2024, Joby Aviation, Inc. (the “Company”) entered into a stock
purchase agreement (the “Stock Purchase Agreement”), by and between the Company and Toyota Motor Corporation (“Toyota” or the “Investor”), providing for the issuance
and sale by the Company to the Investor in a private placement of up to an aggregate of 99,403,579 shares of common stock, par value $0.0001 per share (the “Shares”), at a
purchase price of $5.03 per share, upon the terms and conditions set forth in the Stock Purchase Agreement (the “Private Placement”).

The Private Placement is structured in two equal tranches of approximately $250.0 million each. The closing of each tranche is subject to the satisfaction of certain
closing conditions set forth in the Stock Purchase Agreement. The closing of the first tranche was conditioned on, among other things, the entry by the Company and Toyota
into a services agreement (the “Services Agreement Closing Condition”).

On May 22, 2025, the Company and Toyota amended and restated the Stock Purchase Agreement (the “A&R Stock Purchase Agreement”) solely to remove the
Services Agreement Closing Condition.

On May 22, 2025, in connection with the closing of the first tranche under the A&R Stock Purchase Agreement, the Company issued 49,701,790 Shares to Toyota for
an aggregate purchase price of $250,000,003.70. The Shares were offered and sold in a transaction exempt from registration under the Securities Act of 1933, as amended (the
“Securities Act”), under Section 4(a)(2) of the Securities Act and Regulation D of the Securities Act and in reliance on similar exemptions under applicable state laws. The
Shares have not been registered under the Securities Act or any state securities laws and may not be offered or sold in the United States absent registration with the Securities
and Exchange Commission or an applicable exemption from the registration requirements.

The Company is subject to a number of obligations in the A&R Stock Purchase Agreement, including, among others, covenants regarding the conduct of and carrying
on of its business, and certain limitations with respect to the use of the proceeds from the sale of the Shares. The A&R Stock Purchase Agreement contains customary
representations, warranties and agreements by the Company, indemnification obligations of the Company and the Investor for liabilities under the Securities Act and other
obligations of the parties. The representations, warranties and covenants contained in the A&R Stock Purchase Agreement were made only for purposes of such A&R Stock
Purchase Agreement and are and will be made as of specific dates; are solely for the benefit of the parties (except as specifically set forth therein); may be subject to
qualifications and limitations agreed upon by the parties in connection with negotiating the terms of the A&R Stock Purchase Agreement, instead of establishing matters as
facts; and may be subject to standards of materiality and knowledge applicable to the contracting parties that differ from those applicable to the investors generally. Investors
not party to the A&R Stock Purchase Agreement should not rely on the representations, warranties and covenants or any description thereof as characterizations of the actual
state of facts or condition of the Company.

The foregoing description of the A&R Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the A&R Stock
Purchase Agreement filed herewith as Exhibit 10.1 and incorporated herein by reference.

Second Amended and Restated Collaboration Agreement

On May 22, 2025, the Company and Toyota entered into a Second Amended and Restated Collaboration Agreement (the “Collaboration Agreement”), which satisfied
a closing condition for the first tranche under the A&R Stock Purchase Agreement.

Pursuant to the Collaboration Agreement, the Company and Toyota reaffirmed their commitment to the existing working relationship, set forth certain additional goals
with respect to their collaboration, and expanded Toyota’s role as the Company’s preferred manufacturing partner. Pursuant to the Collaboration Agreement, the parties agreed
to implement one or more collaboration projects covering a variety of production phases, including, but not limited to, design, manufacturing and supply support. In particular,
the parties will collaborate with respect to various design and development initiatives and will explore the establishment of an alliance to conduct low-volume commercial
manufacturing. The terms and conditions of each collaboration project will supplement the



terms and conditions of the Collaboration Agreement and will be determined by the parties in advance of commencing any collaboration project. In addition, the Company
committed to use and/or request proposals from Toyota as a party: for the Company’s production and supply needs; for the provision of aircraft maintenance, repair, and
overhaul services; and for the commencement of potential air taxi services in Japan.

The Collaboration Agreement will continue until all collaboration projects are complete as determined mutually by the parties unless terminated earlier. The
Collaboration Agreement includes standard mutual termination provisions in the event the other party is in material breach of its obligations under the Collaboration Agreement,
becomes insolvent or files for bankruptcy, and may be terminated by Toyota with three months’ notice or upon a change of control of Joby.

The foregoing description of the Collaboration Agreement does not purport to be complete and is qualified in its entirety by reference to the Collaboration Agreement
filed herewith as Exhibit 10.2 and incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The information included in Item 1.01 above is incorporated by reference into this Item 3.02. Neither this Current Report on Form 8-K nor any exhibit attached hereto
is an offer to sell or the solicitation of an offer to buy shares of common stock or other securities of the Company.

Item 7.01. Regulation FD Disclosure.

On May 27, 2025, the Company issued a press release entitled “Joby Aviation Announces Closing of $250 Million Investment.” The press release is attached hereto as
Exhibit 99.1 and incorporated herein solely for purposes of this Item 7.01 disclosure.

The information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Securities Exchange Act”), or otherwise subject to liabilities under that section, and shall not be deemed to be incorporated by reference into the filings
of the registrant under the Securities Act or the Securities Exchange Act, regardless of any general incorporation language in such filings. This Current Report will not be
deemed an admission as to the materiality of any information contained in this Item 7.01, including Exhibit 99.1.

Item 9.01.    Financial Statements and Exhibits.

(d)    Exhibits.

Exhibit No. Exhibit Description
10.1 Amended and Restated Stock Purchase Agreement, dated May 22, 2025, by and between the Company and Toyota Motor Corporation.
10.2#† Second Amended and Restated Collaboration Agreement, dated May 22, 2025, by and between Joby Aero, Inc. and Toyota Motor Corporation.
99.1 Press Release, dated May 27, 2025.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

# Certain portions of this exhibit (indicated by “[***]”) have been omitted pursuant to Regulation S-K, Item 601(b)(10).

† The annexes, schedules, and certain exhibits to this Exhibit have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant hereby agrees to furnish
supplementally a copy of any omitted annex, schedule or exhibit to the SEC upon request.



SIGNATURE

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

Joby Aviation, Inc.

Date: May 27, 2025 By: /s/ Kate DeHoff
Name: Kate DeHoff
Title: General Counsel and Corporate Secretary



AMENDED AND RESTATED STOCK PURCHASE AGREEMENT

This AMENDED AND RESTATED STOCK PURCHASE AGREEMENT (this “ Purchase Agreement”) is entered into as of May 22, 2025, by and between Joby
Aviation, Inc., a Delaware corporation (“Joby” or the “Company”), and Toyota Motor Corporation (the “Investor”).

WHEREAS, the Company and the Investor entered into that certain Stock Purchase Agreement, dated as of October 1, 2024 (“Prior Agreement”).

WHEREAS, the Company and the Investor desire to amend and restate the Prior Agreement with this Purchase Agreement in order to amend the Initial Closing
Conditions.

WHEREAS, subject to the terms and conditions of this Purchase Agreement, the Investor desires to purchase from Joby, and Joby desires to sell and issue to the
Investor in a series of private placements, up to an aggregate of 99,403,579 shares of Joby’s common stock, par value $0.0001 per share (the “Common Stock”), at the per share
purchase price of $5.03, for an aggregate purchase price of $500,000,002.37 (the “Purchase Amount”).

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby mutually acknowledged, subject to the conditions, set forth herein, and intending to be legally bound hereby, each of the Investor
and Joby acknowledges and agrees as follows:

1. Purchase. The Investor hereby agrees to purchase from Joby, and Joby hereby agrees to issue and sell to the Investor, (a) at the Initial Closing (as defined
below), 49,701,790 shares of Common Stock (the “Initial Shares”) at the per share purchase price of $5.03, for an aggregate purchase price of $250,000,003.70 (the “Initial
Purchase Amount”) and (b) at the Additional Closing (as defined below), 49,701,789 shares of Common Stock (the “Additional Shares” and, collectively with the Initial Shares,
the “Shares”) at the per share purchase price of $5.03, for a purchase price of $249,999,998.67 (the “Additional Purchase Amount” and together with the Initial Purchase
Amount, the “Purchase Amount”), on the terms and subject to the conditions provided for herein. The “Initial Closing” means the closing of the purchase and sale of the Initial
Shares pursuant to Section 2 in accordance with the terms herein. “Additional Closing” means the closing of the purchase and sale of the Additional Shares pursuant to Section 3
in accordance with the terms herein. Any references to Dollars herein, refer to United States Dollars.

2. Initial Closing.

(a) The Initial Closing shall occur as soon as reasonably practicable, and in no event later than the fifth (5th) business day, or as may otherwise be
mutually agreed by the Investor and Joby, following the satisfaction (or waiver by the relevant party) of all Initial Closing Conditions (as defined below) provided for herein
(such day, the “ Initial Closing Date”). At the Initial Closing, the Investor shall deliver the Initial Purchase Amount by wire transfer of United States Dollars in immediately
available funds to the account(s) specified by Joby in writing at least two (2) business days prior to the Initial Closing Date. At the Initial Closing and against payment of the
Initial Purchase Amount, Joby shall issue the Initial Shares to the Investor, free and clear of any liens, encumbrances or other restrictions (other than those arising under this
Purchase Agreement and applicable securities laws), and subsequently cause the Initial Shares to be registered in book entry form in the name of the Investor on Joby’s share
register, with evidence of such issuance and registration provided to the Investor on the Initial Closing Date. As used in this Purchase Agreement, “business day” shall mean any
day other than a day on which banks in California, U.S.A or Japan are required or authorized to be closed.

3. Additional Closing.

(a) The Additional Closing shall occur as soon as reasonably practicable, and in no event later than the fifth (5th) business day, or as may otherwise be
mutually agreed by the Investor and Joby, following the satisfaction (or waiver by the relevant party) of all Additional Closing Conditions (as defined below) provided for herein
(such day, the “Additional Closing Date”). At the Additional Closing, the Investor shall deliver the Additional Purchase Amount by wire transfer of United States Dollars in
immediately available funds to the account(s) specified by Joby in writing at least two (2) business days prior to the Additional Closing Date. At the Additional Closing and
against payment of the Additional Purchase Amount, Joby shall issue the Additional Shares to the Investor, free and clear of any liens, encumbrances or other restrictions (other
than those arising under this Purchase Agreement and applicable securities laws), and subsequently cause the Additional Shares to be registered in book entry form in the name
of the Investor on Joby’s share register, with evidence of such issuance and registration provided to the Investor on the Additional Closing Date.



4. Initial Closing Conditions. The obligation of Joby to issue and sell the Initial Shares, and the obligation of the Investor to purchase the Initial Shares, at the
Initial Closing are in each case subject to the fulfillment on or before the Initial Closing, of each of the following conditions (collectively, the “Initial Closing Conditions”),
unless waived:

(a) The representations and warranties of Joby set forth in Section 7 hereof shall be true and correct in all material respects (other than representations
and warranties that are qualified as to materiality or Material Adverse Effect (as defined below) which representations and warranties shall be true and correct in all respects),
when made and on and as of the Initial Closing Date with the same effect as though made on such date.

(b) The representations and warranties of the Investor set forth in Section 8 hereof shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality or Material Adverse Effect, which representations and warranties shall be true and correct in all respects) when
made and on and as of the Initial Closing Date with the same effect as though made on such date.

(c) The Company shall have performed, satisfied and complied with all covenants, agreements and conditions required to be performed, satisfied or
complied with by it at or prior to the Initial Closing.

(d) The Investor shall have performed, satisfied and complied with all covenants, agreements and conditions required to be performed, satisfied or
complied with by the Investor at or prior to the Initial Closing.

(e) The Company shall have filed with the New York Stock Exchange (the “NYSE”) a Supplemental Listing Application for the listing of the Shares, if
required, and the NYSE shall have approved such Shares for listing (including the issuance of Additional Shares hereunder).

(f) The Company’s Board of Directors (the “Board”) shall have authorized the amendment and restatement of the Company’s Amended and Restated
Certificate of Incorporation, in form and substance reasonably satisfactory to the Investor (the “New Certificate of Incorporation”), and authorized the New Certificate of
Incorporation to be submitted for approval to the stockholders of the Company at the Company’s annual meeting in 2025 (the “2025 Annual Meeting”) with the Board
recommending that the stockholders vote in favor of the New Certificate of Incorporation.

(g) The Company shall have amended and restated its Amended and Restated Bylaws, in form and substance reasonably satisfactory to the Investor (the
“New Bylaws”), and such New Bylaws shall have been approved by the Board.

(h) The Company shall have delivered to the Investor a certificate, dated as of the Initial Closing Date, executed by the Chief Executive Officer, the
Chief Financial Officer, the General Counsel or the Corporate Secretary of the Company, certifying that (i) the execution, delivery and performance by the Company of this
Purchase Agreement and the other Initial Closing Transaction Documents and the consummation of the transactions contemplated hereby and thereby (including the issuance of
the Shares, authorization of the New Bylaws and the submission of the New Certificate of Incorporation for approval by the Company’s stockholders at the Company’s 2025
Annual Meeting with the Board recommending that the stockholders vote in favor of the New Certificate of Incorporation) have been approved by the Board, with such
resolutions of the Board attached, which resolutions have not been modified, rescinded or amended and are in full force and effect, (ii) attached thereto is a true and complete
copy of the amended and restated certificate of incorporation, certified by the Secretary of State of the State of Delaware, which has not been amended since the date reflected
thereon, (iii) attached thereto is the true and complete copy of the New Certificate of Incorporation, which will be submitted for approval to the stockholders of the Company at
the Company’s 2025 Annual Meeting with the Board recommending that the stockholders vote in favor of the New Certificate of Incorporation and (iv) attached thereto is a
true and correct copy of the New Bylaws and the New Bylaws are in full force and effect and have not been amended since the date thereof.

(i) Investor shall have delivered to the Company a certificate, dated as of the Initial Closing Date, executed by a duly authorized director or officer or
other authorized individual of the Investor, certifying that the execution, delivery and performance by Investor of this Purchase Agreement and the other Initial Closing
Transaction Documents and the consummation of the transactions contemplated hereby and thereby have been approved and/or ratified in accordance with the Investor’s
governance documents and applicable law.

(j) The Company shall have delivered to Investor a certificate, dated as of the Initial Closing Date, executed by the Chief Executive Officer or the Chief
Financial Officer of the Company, certifying that (i) the representations and warranties of the Company set forth in Section 7 of this Purchase Agreement and in the other Initial
Closing Transaction Documents (as defined below), if any, are true and correct in all material respects (other than representations and warranties that are qualified as to
materiality or Material Adverse Effect (as defined below)
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which representations and warranties shall be true and correct in all respects), with the same effect as though made on and as of the Initial Closing Date, (ii) the Company has
complied with all of the agreements and covenants hereunder and under the other Initial Closing Transaction Documents and performed or satisfied all of the Initial Closing
Conditions and any closing conditions under the other Initial Closing Transaction Documents on its part to be performed or satisfied as of the Initial Closing Date and (iii) the
Company and its subsidiaries, on a consolidated basis, after giving effect to the transactions under the Initial Closing Transaction Documents, are Solvent (as defined below).

(k) Prior to or concurrent with the Initial Closing, an amendment and restatement of the Amended and Restated Collaboration Agreement, dated August
30, 2019, and the Memorandum of Understanding, dated February 23, 2021, in each case between the Company and Investor (the “Restated Collaboration Agreement” and,
collectively, with this Purchase Agreement and the Initial Closing Related Documentation (as defined below), the “ Initial Closing Transaction Documents”), shall have been
duly authorized, executed and delivered by the Company in form and substance reasonably satisfactory to the Investor.

(l) CFIUS Approval shall have been obtained at or prior to the Initial Closing.

“CFIUS Approval” means any of the following shall have occurred: (a) the Parties shall have received a written determination from the Committee on Foreign Investment in the
United States (“CFIUS”) stating it has concluded that neither the transactions contemplated hereby, nor any portion thereof, constitutes a “covered transaction” subject to review
under the U.S. Defense Production Act of 1950 and related regulations, as amended (“DPA”); (b) the Parties shall have received a written determination from CFIUS stating it
has completed a review or investigation of the notification provided to CFIUS pursuant to the DPA with respect to the transactions contemplated hereby, or any portion thereof,
and has concluded all action under the DPA; or (c) CFIUS shall have sent a report to the President of the United States requesting the President’s decision and either (i) the
President has announced a decision to not take any action to suspend or prohibit the transactions contemplated hereby, or any portion thereof, or (ii) having received a report
from CFIUS requesting the President’s decision, the President has not taken any action after fifteen (15) days from the earlier of the date the President received such report from
CFIUS or the end of the investigation period related to the notification provided to CFIUS pursuant to the DPA with respect to the transactions contemplated hereby or any
portion thereof.

(m) Any applicable waiting period (or extension thereof) or required approval relating to the Transaction Documents and the transactions contemplated
thereunder under the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder (the “ HSR Act”)
or any other Antitrust Law will have expired, been earlier terminated or been received (collectively, “ HSR Approval”). For purposes hereof, “Antitrust Law” means any
antitrust, competition or trade regulation laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of
trade or lessening competition through merger or acquisition, including the HSR Act.

(n) Other than HSR Approval and CFIUS Approval, the Company shall not need to obtain any other governmental, regulatory or third-party consents
and approvals, necessary for the sale and issuance of the Initial Shares and the terms thereof, and neither the Company nor Investor shall need to obtain any other governmental,
regulatory or third-party consents and approvals necessary for any transactions contemplated by the Initial Closing Transaction Documents, other than any stockholder
approvals or consents required by Joby in respect of the registration rights set forth herein, which shall have been received prior to the Initial Closing. No statute, rule,
regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or endorsed by any court or governmental entity of competent jurisdiction
that prohibits the consummation of the transactions contemplated by the Initial Closing Transaction Documents, and no court or governmental entity shall have instituted or
threatened in writing a proceeding seeking to impose any such restraint or prohibition. There shall be no action, lawsuit, arbitration, claim or proceeding pending that enjoins
the consummation of and entry into this Purchase Agreement (including the Additional Closing and issuance of Additional Shares) or the other Initial Closing Transaction
Documents or the transactions contemplated hereby or thereby. No stockholder approval or consent shall be required by the Company to effect the sale and issuance of the
Initial Shares, the Additional Shares or the terms of the Initial Closing Transaction Documents.

(o) The Company shall have received an opinion of Latham & Watkins LLP, the Company’s counsel, dated as of the Initial Closing Date, in form and
substance reasonably acceptable to the Investor.

(p) On or prior to the Initial Closing Date, trading in the Common Stock shall not have been suspended by the United States Securities and Exchange
Commission (the “SEC”) or the NYSE, nor shall suspension by the SEC or the NYSE have been threatened, either (a) in writing by the SEC or the NYSE or (b) by falling
below the minimum maintenance requirements of the NYSE.
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(q) Between the date that is thirty (30) days prior to the Initial Closing Date and the Initial Closing Date (and including the Initial Closing Date), trading
in securities generally as reported by Bloomberg L.P. shall not have been suspended or limited by the NYSE, nor shall a banking moratorium have been declared either by the
United States or New York State authorities, nor shall there have occurred any material outbreak or escalation of hostilities or other national or international calamity of such
magnitude in its effect on, or any material adverse change in, any financial market which, in each case, in the reasonable judgment of Investor, makes it impracticable or
inadvisable to purchase the Initial Shares at the Initial Closing.

(r) Investor shall deliver to Joby a duly completed and executed Internal Revenue Service Form W-9 or W-8BEN-E, as applicable.

(s) Prior to or on the Initial Closing Date, no Fundamental Change shall have occurred or be expected to occur with respect to Joby and its subsidiaries.

For purposes hereof, a “Fundamental Change” shall be deemed to have occurred if any of the following occurs: (i) any “person” or “group” (within the meaning of
Section 13(d) and 14(d) of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), shall have acquired by contract or otherwise, or shall have entered into
a contract or arrangement that, upon consummation thereof, will result in its or their becoming the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, of more than 50% of the outstanding voting securities of the Company (taking into account all such voting securities that such “person” or “group” has the
right to acquire pursuant to any option right), (ii) any transaction or series of related transactions in connection with which (whether by means of merger, consolidation, share
exchange, combination, reclassification, recapitalization, acquisition, liquidation or otherwise) all of the Company’s Common Stock is exchanged for, converted into, acquired
for, or constitutes solely the right to receive other securities, cash or other property, other than a transaction or series of related transactions in which the holders of the voting
securities of the Company outstanding immediately prior to such transaction or series of related transactions retain, immediately after such transaction or series of related
transactions, at least a majority of the total voting power represented by the outstanding voting securities of the Company or such other surviving or resulting entity, in
substantially the same proportions vis-à-vis each other as immediately before such transaction, (iii) a sale, lease or other disposition, in one transaction or a series of
transactions, of all or substantially all of the assets of the Company and its subsidiaries, taken as a whole, to any “person” or group” (as defined in clause (i)), other than to a
wholly-owned subsidiary of the Company (each of clauses (i) through (iii) herein, a “Change of Control”), (iv) the Company’s stockholders approve any plan or proposal for
the liquidation or dissolution of the Company; or (v) the Common Stock ceases to be listed on the NYSE. Notwithstanding the above, a reincorporation transaction solely for
purposes of changing the Company’s state of incorporation shall not be deemed a Fundamental Change.

(t) The Company shall not be subject to or expect to be subject to and neither its financial statements nor any of its SEC Documents filed or furnished
with the SEC shall be subject to or contain any “going concern” explanatory language or like qualification or exception.

(u) Prior to or on the Initial Closing Date, none of the Restated Collaboration Agreement or the Parts Supply Agreement, dated February 15, 2023 (as it
may be amended in connection with the transactions contemplated by the Transaction Documents, the “Parts Supply Agreement”), between the parties hereto shall have been
terminated or subject to termination in connection with a breach thereof by Joby.

(v) The Company shall have delivered to the Investor on the date of this Purchase Agreement and on the date of the Initial Closing such other
documents, instruments or certificates relating to the transactions contemplated by this Purchase Agreement as Investor or its counsel may reasonably request, in form and
substance satisfactory to the Investor (such documentation, collectively, the “Initial Closing Related Documentation”), including on the date of this Purchase Agreement and on
the date of the Initial Closing, in respect of information, documentation or obligations regarding (i) government contracts and (ii) the voting rights of the Shares and any other
shares of Common Stock held by the Investor and its affiliates, including relating to a resolution ensuring the voting rights of the Shares and any other shares of Common Stock
held by the Investor and its affiliates and the Company’s ownership and control of Joby Elevate, Inc. (including any successors) and its subsidiaries, with respect to Title 49,
United States Code, Section 40102 and administrative interpretations thereof (“Title 49”) issued by the United States Department of Transportation (“DOT”).

5. Additional Closing Conditions. The obligation of Joby to issue and sell the Additional Shares, and the obligation of the Investor to purchase the Additional
Shares, at the Additional Closing are in each case subject to
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the fulfillment on or before the Additional Closing, of each of the following conditions (collectively, the “Additional Closing Conditions”), unless waived:

(a) The representations and warranties of Joby set forth in Section 7 hereof shall be true and correct in all material respects (other than representations
and warranties that are qualified as to materiality or Material Adverse Effect (as defined below) which representations and warranties shall be true and correct in all respects),
when made and on and as of the Additional Closing Date with the same effect as though made on such date.

(b) The representations and warranties of the Investor set forth in Section 8 hereof shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality or Material Adverse Effect, which representations and warranties shall be true and correct in all respects) when
made and on and as of the Additional Closing Date with the same effect as though made on such date.

(c) The Company shall have performed, satisfied and complied with all covenants, agreements and conditions required to be performed, satisfied or
complied with by it at or prior to the Additional Closing.

(d) The Investor shall have performed, satisfied and complied with all covenants, agreements and conditions required to be performed, satisfied or
complied with by the Investor at or prior to the Additional Closing.

(e) If not then approved for listing or if any other documentation is then required, the Company shall have filed with the NYSE a Supplemental Listing
Application for the listing of the Additional Shares or provided the NYSE with any other required documentation and the NYSE shall have approved such Shares for listing.

(f) The Company shall have obtained all necessary approvals of the Company’s stockholders to amend and restate the Company’s Amended and
Restated Certificate of Incorporation in the form of the New Certificate of Incorporation and filed such New Certificate of Incorporation with the Secretary of State of the State
of Delaware.

(g) The Company shall have delivered to the Investor a certificate, dated as of the Additional Closing Date, executed by the Chief Executive Officer,
Chief Financial Officer, General Counsel or Corporate Secretary of the Company, certifying that (i) the execution, delivery and performance by the Company of this Purchase
Agreement and the other Additional Closing Transaction Documents and the consummation of the transactions contemplated hereby and thereby have been approved by the
Board, with such resolutions of the Board attached, which resolutions have not been modified, rescinded or amended and are in full force and effect, (ii) all necessary
stockholder approvals for the New Certificate of Incorporation have been received and attached thereto is a true and complete copy of the New Certificate of Incorporation,
certified by the Secretary of State of the State of Delaware, which has not been amended since the date reflected thereon and (iii) attached thereto is a true and correct copy of
the New Bylaws and the New Bylaws are in full force and effect and have not been amended since the date thereof.

(h) The Investor shall have delivered to the Company a certificate, dated as of the Additional Closing Date, executed by a duly authorized director or
officer or other authorized individual of the Investor, certifying that the execution, delivery and performance by the Investor of this Purchase Agreement and the other
Additional Closing Transaction Documents and the consummation of the transactions contemplated hereby and thereby have been approved and/or ratified in accordance with
the Investor governance documents and applicable law.

(i) The Company shall have delivered to Investor a certificate, dated as of the Additional Closing Date, executed by the Chief Executive Officer or the
Chief Financial Officer of the Company, certifying that (i) the representations and warranties of the Company set forth in Section 7 of this Purchase Agreement and the other
Transaction Documents, if any, are true and correct in all material respects (other than representations and warranties that are qualified as to materiality or Material Adverse
Effect (as defined below) which representations and warranties shall be true and correct in all respects), with the same effect as though made on and as of the Additional Closing
Date, (ii) the Company has complied with all of the agreements and covenants hereunder and under the other Transaction Documents and performed or satisfied all of the
Additional Closing Conditions and any closing conditions under the other Transaction Documents on its part to be performed or satisfied as of the Additional Closing Date and
(iii) the Company and its subsidiaries, on a consolidated basis, after giving effect to the transactions under the Additional Closing Transaction Documents, are Solvent.

    31



(j) Prior to or concurrent with the Additional Closing, one or more strategic alliance agreements with respect to low-volume commercial production of
eVTOLs between the Company and Investor (the “Strategic Alliance Agreements” and, collectively, with this Purchase Agreement and the Additional Closing Related
Documentation (as defined below), the “Additional Closing Transaction Documents” and, collectively with the Initial Closing Transaction Documents, the “Transaction
Documents”), shall have been duly authorized, executed and delivered by the Company in form and substance reasonably satisfactory to the Investor.

(k) The Company shall not need to obtain any governmental, regulatory or third-party consents and approvals, necessary for the sale and issuance of the
Additional Shares and the terms thereof, and neither the Company nor the Investor shall need to obtain any governmental, regulatory or third-party consents and approvals,
necessary for any transactions contemplated by the Additional Closing Transaction Documents. No statute, rule, regulation, executive order, decree, ruling or injunction shall
have been enacted, entered, promulgated or endorsed by any court or governmental entity of competent jurisdiction that prohibits the consummation of the transactions
contemplated by the Transaction Documents, and no court or governmental entity shall have instituted or threatened in writing a proceeding seeking to impose any such
restraint or prohibition. There shall be no action, lawsuit, arbitration, claim or proceeding pending that enjoins the consummation of and entry into this Purchase Agreement
(including the Additional Closing and issuance of Additional Shares) or the other Transaction Documents or the transactions contemplated hereby or thereby. No stockholder
approval or consent shall be required by the Company to effect the sale and issuance of the Additional Shares or the terms of the Additional Closing Transaction Documents.

(l) The Company shall have received an opinion of Latham & Watkins LLP, the Company’s counsel, dated as of the Additional Closing Date, in form
and substance reasonably acceptable to the Investor.

(m) On or prior to the Additional Closing Date, trading in the Common Stock shall not have been suspended by the SEC or the NYSE, nor shall
suspension by the SEC or the NYSE have been threatened, either (a) in writing by the SEC or the NYSE or (b) by falling below the minimum maintenance requirements of the
NYSE.

(n) Between the date that is thirty (30) days prior to the Additional Closing Date and the Additional Closing Date (and including the Additional Closing
Date), trading in securities generally as reported by Bloomberg L.P. shall not have been suspended or limited by the NYSE, nor shall a banking moratorium have been declared
either by the United States or New York State authorities, nor shall there have occurred any material outbreak or escalation of hostilities or other national or international
calamity of such magnitude in its effect on, or any material adverse change in, any financial market which, in each case, in the reasonable judgment of Investor, makes it
impracticable or inadvisable to purchase the Additional Shares at the Additional Closing.

(o) The Initial Closing Date shall have occurred on or prior to the date of the Additional Closing Date.

(p) Prior to or on the Additional Closing Date, no Fundamental Change shall have occurred or be expected to occur with respect to Joby and its
subsidiaries.

(q) The Company shall not be subject to or expect to be subject to and neither its financial statements nor any of its SEC Documents filed or furnished
with the SEC shall be subject to or contain any “going concern” explanatory language or like qualification or exception.

(r) Prior to or on the Additional Closing Date, none of the Restated Collaboration Agreement or the Parts Supply Agreement between the parties shall
have been terminated or subject to termination in connection with a breach thereof by Joby.

(s) The Company shall have delivered to Investor on the date of this Purchase Agreement and on the date of the Initial Closing such other documents,
instruments or certificates relating to the transactions contemplated by this Purchase Agreement as Investor or its counsel may reasonably request, in each case in form and
substance satisfactory to the Investor (collectively, the “Additional Closing Related Documentation”), including on the date of this Purchase Agreement and on the date of the
Additional Closing, in respect of information, documentation or obligations regarding (i) government contracts and (ii) the voting rights of the Shares and any other shares of
Common Stock held by the Investor and its affiliates, including relating to a resolution ensuring the voting rights of the Shares and any other shares of Common Stock held by
the Investor and its affiliates and the Company’s ownership and control of Joby Elevate, Inc. (including any successors) and its subsidiaries, with respect to Title 49.

6. Further Assurances. At and after the date of this Purchase Agreement, the parties hereto shall execute and deliver such additional documents and take such
additional actions as the parties may reasonably deem
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to be practical and necessary to consummate the transactions contemplated by this Purchase Agreement. In particular:

(a) Joby and the Investor shall cooperate with one another in connection with any filing under the HSR Act or any other Antitrust Law, in connection
with the CFIUS Filing, and in connection with resolving any investigation or other inquiry of any government regulator as soon as practicable after the date of this Purchase
Agreement. The Company and the Investor shall jointly determine and direct the strategy and process by which the parties will seek required approvals. To the extent not
prohibited by law, the Company and the Investor each shall furnish to the other party information reasonably required to resolve and respond to any such investigation, shall
give each other reasonable prior notice of any communication with any government regulator and permit representatives of the other party to attend any such meeting or
teleconference, and shall provide reasonable opportunity to review in advance and comment on drafts of filings and submissions (provided that each party may, in its reasonable
discretion and after consultation with the other party, confidentially submit to CFIUS trade secret and other confidential information).

(b) Notwithstanding the foregoing, the Company and Investor may, as each deems advisable in its sole discretion, (i) designate any commercially
sensitive materials provided to the other party under this Section 6 as “outside counsel only,” in which case such materials and the information contained therein shall be given
only to the outside counsel of the recipient party, and the recipient party shall cause such outside counsel not to disclose such materials or information to any employees,
officers, directors or other representatives of the recipient party unless express written permission is obtained in advance from the disclosing party and (ii) redact any materials
provided to the other party under this Section 6 (x) to remove references concerning the valuation of the Company or the Investor, (y) as necessary to comply with contractual
arrangements, and (z) as necessary to address reasonable attorney-client or other privilege or confidentiality concerns.

(c) In addition, with respect to obtaining the CFIUS Approval, cooperation under this Section 6 shall include each party agreeing to (1) as promptly as
practicable, and in any case within fifteen (15) Business Days after the date hereof, file a draft Joint Voluntary Notice (“ CFIUS Filing”) in respect of the transactions
contemplated by this Purchase Agreement with CFIUS and engage in the pre notice consultation process with CFIUS with respect thereto, (2) following such pre-notice
consultation, as promptly as practicable after the receipt of any comments to the draft CFIUS Filing or confirmation from CFIUS that it has no comments to such draft CFIUS
Filing, make the formal CFIUS Filing, (3) as promptly as practicable, and within the timeframe set forth in 31 C.F.R. Part 800, comply with any request received from CFIUS
for any certification, additional information, documents or other materials in respect of either of such notices or the transactions contemplated by this Purchase Agreement,
provided, that either the Company or the Investor, after discussion with the other party, may request in good faith an extension of time to respond to CFIUS requests for follow-
up information. The Company shall be responsible for paying all filing fees in connection with the submission of such CFIUS Filing.

(d) For the avoidance of doubt, notwithstanding any other provision of this Purchase Agreement, neither the Company nor the Investor shall be obliged,
with respect to CFIUS Approval, HSR Approval or any other condition precedent set forth in Sections 4(l) or 4(m), to propose, negotiate or accept any mitigation terms or
remedies (i.e., conditions, obligations or other requirements, including, but not limited to any requirement to sell, license, assign, transfer, divest, hold separate or otherwise
dispose of any assets, business or portion of its business, conduct, restrict, operate, invest or otherwise change the assets, business or portions of its business in any manner, or
impose any restriction, requirement or limitation on the operation its business or portion of its business, including any requirement to provide advance notice or to obtain
advance approval from a governmental authority for a future transaction) to obtain any consents, approvals, orders and authorizations set out in Sections 4(l) and 4(m) of this
Purchase Agreement. Failure to obtain such consents, approvals, orders or authorizations shall not constitute a breach of the Company’s and the Investor’s obligations set forth
in this Section 6; provided, however, that each of the Company and the Investor shall use their reasonable efforts to avoid and remove any impediments to consummation of the
transactions contemplated under the Transaction Documents as soon as practicable after the date of this Purchase Agreement.

7. Joby Representations and Warranties. Joby represents and warrants to the Investor that the following statements are true and complete as of the date upon
which this Purchase Agreement is entered into and will be true and complete as of the Initial Closing Date and the Additional Closing Date:

(a) Joby and each of its subsidiaries (i) is a corporation or limited liability company duly incorporated or organized, validly existing as a corporation or
a limited liability company, as applicable, and in good standing under the laws of the State of Delaware or the jurisdiction of its incorporation or formation, (ii) has the corporate
or limited liability company power and authority, as applicable, to own or lease its property and conduct its business as presently conducted, and (iii) is duly qualified to transact
business and is in good standing in each jurisdiction (to the extent the concept of good standing or an equivalent concept is applicable in such jurisdiction) in which the conduct
of its business or its ownership or leasing of property requires such qualification, except to the
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extent that the failure to be so qualified would not reasonably be expected to, individually or in the aggregate, have a material adverse effect on the business, assets, operations,
condition (financial or otherwise)or results of operations of the Company and its subsidiaries (collectively, the “Group Companies” and, each, individually, a “Group
Company”), taken as a whole, or on the Company’s ability to perform its obligations under this Purchase Agreement (a “Material Adverse Effect”).

(b) The execution and delivery by the Company of and the performance by the Company of its obligations under this Purchase Agreement and the
consummation of the transactions contemplated hereby, including issuance of the Shares pursuant to the terms of this Purchase Agreement, have been, and prior to or on the date
of the Initial Closing Date or the Additional Closing Date, as applicable, the execution and delivery by the Company of and the performance by the Company of its obligations
under the other Transaction Documents and the consummation of the transactions contemplated thereby will have been, duly authorized by all necessary actions on the part of
the Company.

(c) The Shares are original issue shares (and not treasury shares), duly authorized and, when issued and delivered to the Investor against full payment
therefor in accordance with the terms of this Purchase Agreement, the Shares will be validly issued, fully paid and non-assessable, and conform in all material respects to the
description thereof in the Company’s most recent SEC Documents, and will not have been issued (i) in violation of or subject to any preemptive or similar rights created under
Joby’s certificate of incorporation or bylaws in effect as of the time the Shares are issued or under Delaware General Corporation Law or any agreement to which any Group
Company is a party, or (ii) assuming the accuracy of Investor’s accredited investor representations in Section 6 of this Purchase Agreement, in violation of applicable law. The
Shares will not be subject to any preemptive rights, participation rights, rights of first refusal or other similar rights.

(d) This Purchase Agreement has been duly authorized, validly executed and delivered by a duly authorized representative of Joby. The signature of
Joby on this Purchase Agreement is genuine, and the signatory has been duly authorized to execute this Purchase Agreement. Assuming that the Transaction Documents are
validly executed and delivered by a duly authorized representative of Investor, this Purchase Agreement constitutes and, when entered into, the other Transaction Documents
will constitute, legal, valid and binding obligations of Joby, enforceable against Joby in accordance with their terms, except as may be limited or otherwise affected by
(i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, or (ii) principles of equity,
whether considered at law or equity (the exceptions contemplated by Section 7(d)(i) and Section 7(d)(ii), the “Equitable Exceptions”).

(e) The Company’s execution, delivery and performance of the Transaction Documents and the consummation of the transactions contemplated thereby,
including the issuance and sale by Joby of the Shares hereunder, are within the corporate powers of Joby, and will not (i) conflict with or result in a breach or violation of any of
the terms or provisions of, or constitute a default under, and no event has occurred that with notice or lapse of time or both, would constitute a default under, or result in the
creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Joby or any of its subsidiaries pursuant to the terms of, any contract, indenture,
mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which any Group Company is a party or by which any Group Company is bound or to
which any of the property or assets of any Group Company are subject, (ii) result in any violation of the provisions of any Group Company’s organizational documents,
including, without limitation, its certificate of incorporation or bylaws, or (iii) result in a breach or default under or violation of any applicable law, rule, judgment, order,
regulation, decree, statute, or any judgment, order, rule or regulation of any court or other tribunal or of any governmental commission or agency or body, domestic or foreign,
having jurisdiction over any Group Company or any of their properties, provided that, in the case of each of (i) and (iii) any such breach, default or violation would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

For the Purposes of this Purchase Agreement, “applicable law” means, with respect to any party to this Purchase Agreement, any federal, state,
provincial, local or foreign law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling,
writ, stipulation or other similar requirement enacted, adopted, promulgated or applied by a governmental authority that is binding upon or applicable to such party, as amended
unless expressly specified otherwise.

(f) The Company has timely filed or furnished all reports, schedules, forms, statements and other documents (including exhibits thereto) (the “SEC
Documents”) required to be filed or furnished by the Company with the SEC since January 1, 2022. As of their respective filing dates or dates on which they were furnished, all
of the SEC Documents filed or furnished by the Company with the SEC since January 1, 2022 complied in all material respects with the applicable requirements of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations of the SEC promulgated thereunder. None of the SEC Documents filed under
the Exchange Act included, when filed or, if amended, as of the date of such amendment
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with respect to those disclosures that are amended, any untrue statement of a material fact or omitted to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading. There are no outstanding or unresolved comments with respect to the Company or any of the SEC
Documents received by the Company (or any affiliate or subsidiary thereof) in comment letters or otherwise from the staff of the Division of Corporation Finance of the SEC or
any other departments of the SEC with respect to any of the SEC Documents or otherwise.

(g) Joby is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with, any court or
other federal, state, local or other governmental authority or self-regulatory organization required on the part of the Company in connection with the execution, delivery or
performance of this Purchase Agreement and, when entered into, any of the other Transaction Documents, including the delivery and issuance of the Shares pursuant to this
Purchase Agreement, other than (i) filings with the SEC, (ii) filings required by applicable state securities laws, (iii) those required by the NYSE, (iv) CFIUS Approval, or (v)
HSR Approval.

(h) As of the date hereof, the authorized share capital of Joby consists of 1,500,000,000 shares of capital stock consisting of 1,400,000,000 shares of
Common Stock and 100,000,000 shares of $0.0001 per share par value preferred stock (“Preferred Stock”). As of the close of business on the date immediately preceding the
date hereof, 717,094,083 shares of Common Stock were issued and outstanding and no shares of Preferred Stock were issued and outstanding. All issued and outstanding shares
of Common Stock have been duly authorized and are validly issued, fully paid and non-assessable, and conform in all material respects to the description thereof in the
Company’s most recent SEC Documents. Except as set forth in the SEC Documents, there are no outstanding options, warrants, scrip, rights to subscribe to, calls or
commitments of any character whatsoever relating to, or securities or rights convertible into, or exercisable or exchangeable for, any capital stock of the Company or any of its
subsidiaries.

(i) As of the date hereof, Joby has not received any written communication from a governmental authority that (i) seeks or threatens to enjoin or sets
forth other consequences or (ii) expresses concern, in each case with respect to the transactions contemplated by the Transaction Documents.

(j) Assuming the accuracy of the Investor’s representations and warranties set forth in Section 8 of this Purchase Agreement, no registration under the
Securities Act of 1933, as amended (the “Securities Act”), is required for the offer and sale of the Shares by Joby to the Investor and the Shares are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act or any state securities laws.

(k) Neither Joby nor any person acting on its behalf has offered or sold the Shares by any form of general solicitation or general advertising in violation
of the Securities Act.

(l) Except as disclosed in the Company’s SEC Documents prior to the date hereof, there is no (i) material suit, action, legal or governmental proceeding
or arbitration pending, or, to Joby’s knowledge, threatened against any Group Company or (ii) material judgment, decree, injunction, ruling or order of any federal, state, local
or foreign government, any court of competent jurisdiction or any administrative, regulatory (including any stock exchange) or other governmental agency, commission or
authority or arbitrator outstanding against any Group Company.

(m) (i) The audited financial statements and the unaudited quarterly financial statements (including, in each case, the notes thereto) of the Company and
its subsidiaries included in the SEC Documents comply as to form in all material respects with the applicable accounting requirements of the Securities Act and Exchange Act,
as applicable, as well as the published rules and regulations of the SEC with respect thereto, and present fairly the consolidated financial position of the Company as of the dates
shown and the Company’s results of operations and cash flows for the periods shown, and such financial statements have been prepared in conformity with generally accepted
accounting principles in the United States (“U.S. GAAP”) applied on a consistent basis throughout the periods covered thereby except for any normal year-end adjustments in
the Company’s quarterly financial statements. The other financial information included in the SEC Documents has been derived from the accounting records of the Company
and presents fairly in all material respects the information shown thereby. The statistical, industry-related and market-related data included in the SEC Documents are based on
or derived from sources which the Company reasonably and in good faith believes are reliable and accurate and such data is consistent with the sources from which they are
derived, in each case in all material respects.

(ii)    The Company maintains disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15 under the Exchange Act) that comply
with the requirements of the Exchange Act applicable to the Company. Such disclosure controls and procedures have been designed to ensure that material information relating
to the Company and its significant subsidiaries is communicated in a timely manner to the Company’s
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principal executive officer and principal financial officer by others within those entities; and, except as set forth in the SEC Documents, such disclosure controls and procedures
are effective at the reasonable assurance level. To the knowledge of the Company, there is no pending or threatened inspection of an audit of the Company’s financial
statements by the Public Company Accounting Oversight Board.

(iii)    The Company maintains a system of internal control over financial reporting (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange
Act). Such internal controls are designed to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with U.S. GAAP and to maintain asset accountability; (iii) access to assets
is permitted only in accordance with management’s general or specific authorization; (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences; and (v) the interactive data in XBRL included in the SEC Documents is accurate. Except as
described in the SEC Documents, since the end of the Company’s most recent audited fiscal year, there has been (i) no material weakness or significant deficiency in the
Company’s internal control over financial reporting (whether or not remediated) as defined in Rule 13(a)-15(f) under the Exchange Act and (ii) no change in the Company’s
internal control over financial reporting that has materially and adversely affected, or is reasonably likely to materially and adversely affect, the Company’s internal control over
financial reporting. The Company’s management has completed an assessment of the effectiveness of the Company’s system of internal controls over financial reporting in
compliance with the requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended (“SOX”), for the fiscal year ended December 31, 2023, and for any
subsequent fiscal year end, and such assessment concluded that such controls were effective.

(iv)    None of the Company or its subsidiaries is a party to nor has any commitment to become a party to any joint venture, securitization
transaction, off-balance sheet partnership or any similar contract (including any material contract or arrangement relating to any transaction or relationship between or among
the Company, on the one hand, and any unconsolidated affiliate, including any structured finance, special purpose or limited purpose entity or person, on the other hand, or any
“off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the Exchange Act)).

(v)    The Company is in compliance in all material respects with any and all applicable requirements of SOX and any and all applicable rules and
regulations promulgated by the SEC thereunder, the Securities Act, the Exchange Act, and the applicable listing and corporate governance rules and regulations of the NYSE.

(n) Since the date of the Company’s annual report on Form 10-K for the year ended December 31, 2023, no event, series of events, change or condition
has occurred, individually or in the aggregate, that has had, or would reasonably be expected to have, a Material Adverse Effect. None of the Group Companies have taken any
steps to seek protection pursuant to any bankruptcy law nor does the Company have any knowledge or reason to believe that its creditors intend to initiate involuntary
bankruptcy proceedings or any actual knowledge of any fact that would reasonably lead any such creditor to do so.

(o) Each Group Company possesses all licenses, certificates, permits, consents, orders, approvals and other authorizations (collectively, “Permits” and
each, a “Permit”) issued by, and have made all declarations and filings with, the appropriate federal, state or foreign regulatory authorities necessary to conduct its business,
except where the failure to possess any such Permit would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect and no Group
Company has received any notice of proceedings relating to the revocation or modification of any Permit which, individually or in the aggregate, if the subject of an unfavorable
decision, ruling or finding, would reasonably be expected to have a Material Adverse Effect.

(p) The issued and outstanding shares of Common Stock of Joby are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading
on the NYSE. There is no suit, action, proceeding. inquiry or investigation pending or, to Joby’s knowledge, threatened against Joby (or any affiliate or subsidiary thereof) by
the NYSE or the SEC, including with respect to any intention by such entity to deregister such shares of Common Stock or prohibit or terminate the listing of such shares of
Common Stock on the NYSE, excluding, for the purposes of clarity, the customary periodic review of certain periodic reports filed by Joby with the SEC. Joby has taken no
action that would be reasonably expected to terminate, or lead to the termination of, the registration of such shares of Common Stock under the Exchange Act prior to the Initial
Closing or the Additional Closing.
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(q) Joby is not under any obligation to pay any broker’s or finder’s fee or commission (or similar fee) in connection with the sale of the Shares based
upon arrangements made by or on behalf of the Company. None of Joby nor its affiliates or subsidiaries have taken any action which could result in Investor being required to
pay any such fee or commission.

(r) None of the Company or its subsidiaries is (a) in a breach or violation of any of the terms or provisions of, or in default under, and no event has
occurred that, with notice or lapse of time or both, would constitute a breach or a default under, any contract, indenture, mortgage, deed of trust, loan agreement, lease, license
or other agreement or instrument to which any Group Company is a party or by which any Group Company is bound or to which any of the property or assets of the Group
Company are subject, (b) in violation of the provisions of its organizational documents, including, without limitation, its certificate of incorporation or bylaws or similar
organizational document or (c) in a breach or default under or violation of any applicable law, rule, judgment, order, regulation, decree, statute, or any judgment, order, rule or
regulation of any court or other tribunal or of any governmental commission or agency or body, domestic or foreign, having jurisdiction over any Group Company or any of
their properties, provided that, in the case of each of (a) and (c) any such breach, default or violation would not, individually or in the aggregate, reasonably be expected to have
a Material Adverse Effect. To the Company’s knowledge, no other party is in a material breach of or default under any material agreement or other instrument binding upon the
Group Company, except as described in the SEC Documents.

(s) Each Group Company has good and marketable title to all real property and personal property owned by it that is material to the business of the
Group Companies, taken as a whole, in each case free and clear of all liens, encumbrances or defects, except such as are described in the SEC Documents or those that would
not be reasonably likely to result in a Material Adverse Effect. Except as would not be reasonably likely to result in a Material Adverse Effect, all real property and buildings
held under lease by the Group are held by the respective Group Company under valid, subsisting and, to the Company’s knowledge, enforceable leases with such exceptions as
are not material and do not materially interfere with the use made and proposed to be made of such property and buildings by the Group, taken as a whole.

(t) (i) Except as would not reasonably be expected to have a Material Adverse Effect, (a) each Group Company owns or has a valid license to all
patents, inventions, copyrights, know how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures),
trademarks, service marks and trade names (collectively, “Intellectual Property Rights”) used in or reasonably necessary to the conduct of its business; (b) to the Company’s
knowledge, the Intellectual Property Rights owned by the Group Companies and, to the Company’s knowledge, the Intellectual Property Rights licensed to the Group
Companies, are valid, subsisting and enforceable, and there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others challenging the
validity, scope or enforceability of any such Intellectual Property Rights; (c) no Group Company has received any notice alleging any infringement, misappropriation or other
violation of Intellectual Property Rights by such Group Company; (d) to the Company’s knowledge, no third party is infringing, misappropriating or otherwise violating, or has
infringed, misappropriated or otherwise violated, any Intellectual Property Rights owned by the Company; (e) to the Company’s knowledge, no Group Company infringes,
misappropriates or otherwise violates, or in the past three (3) years has infringed, misappropriated or otherwise violated, any Intellectual Property Rights of any third party; and
(f) all employees or contractors engaged in the development of Intellectual Property Rights on behalf of any Group Company have executed an invention assignment agreement
whereby such employees or contractors presently assign all of their right, title and interest in and to such Intellectual Property Rights to the applicable Group Company if such
Intellectual Property Rights are not assigned by operation of applicable law. Each Group Company uses, and has used, commercially reasonable efforts in accordance with
customary industry practice to appropriately maintain as confidential its trade secrets.

(ii) Except as would not, individually or in the aggregate, have a Material Adverse Effect, (a) those certain Intellectual Property Rights owned by the
Group Companies as of the date of this Purchase Agreement and which are necessary for the conduct of the business of developing and commercializing software for electric
vertical takeoff and landing aircrafts (the “Background IP”) are not subject to any security interest, pledge, hypothecation, mortgage, lien or encumbrance (other than (A) any
license of, option to license, or covenant not to assert claims of infringement, misappropriation or other violation and (B) any non-exclusive licenses or other rights granted in
the ordinary course of business) and (b) there are no restrictions on the ability of any Group Company to grant a non-exclusive, perpetual, fully paid-up and irrevocable license
to use, copy, modify, adapt, improve or enhance the Background IP on arm’s-length terms.

(iii)     Except as would not, individually or in the aggregate, have a Material Adverse Effect, (a) each Group Company uses and has used all
software and other materials used in its businesses that are under a “free,” “open source,” or similar licensing model (“Open Source Software”) in compliance with all license
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terms applicable to such Open Source Software; and (b) no Group Company uses or distributes or has used or distributed any Open Source Software in any manner that requires
or has required (A) any Group Company to permit reverse engineering of any software code or other technology owned by any Group Company or (B) any software code or
other technology owned by Group Company to be (1) disclosed or distributed in source code form, (2) licensed for the purpose of making derivative works or (3) redistributed at
no charge.

(iv) Except as would not, individually or in the aggregate, have a Material Adverse Effect, (i) the information technology assets and equipment,
computers, systems, networks, hardware, software, websites, applications, and databases owned or leased by the Group Companies (collectively, “IT Systems”) are adequate
for, and operate and perform as required in connection with, the operation of the business of the Group Companies as currently conducted and, to the knowledge of the
Company, are free and clear of all bugs, errors, defects, Trojan horses, time bombs, malware and other corruptants; (ii) each Group Company has taken commercially reasonable
efforts to implement and maintain controls, policies, procedures, and safeguards designed to maintain and protect the integrity, continuity, redundancy and security of all IT
Systems used in connection with their businesses as currently conducted; and (iii) to the knowledge of the Company, there has been no unauthorized access to the IT Systems.

(v) Except as would not, individually or in the aggregate, have a Material Adverse Effect, (i) each Group Company has complied and is presently in
compliance with all internal and external privacy policies, contractual obligations, applicable industry standards, applicable laws, statutes, judgments, orders, rules and
regulations of any court or arbitrator or other governmental or regulatory authority, in each case, relating to the collection, use, transfer, import, export, storage, protection,
disposal and disclosure by such Group Company of personal, personally identifiable, household, sensitive or confidential (“Data Privacy and Security Obligations”, and such
data, “Data”); (ii) the Company has not received any notification of or complaint regarding and is unaware of any other facts that, individually or in the aggregate, would
reasonably indicate non-compliance with any Data Privacy and Security Obligations; and (iii) there is no action, suit or proceeding by or before any court or governmental
agency, authority or body pending or, to the knowledge of the Company, threatened alleging non-compliance with any Data Privacy and Security Obligations.

(vi) Each Group Company has taken commercially reasonable technical and organizational measures designed to protect the information technology
systems and Data used in connection with the operation of its businesses. Without limiting the foregoing, each Group Company has used commercially reasonable efforts to
establish and maintain, and has established, maintained, implemented and complied with, commercially reasonable information technology, information security, cyber security
and data protection controls, policies and procedures, including oversight, access controls, encryption, technological and physical safeguards and business continuity/disaster
recovery and security plans that are designed to protect against and prevent breach, destruction, loss, unauthorized distribution, use, access, disablement, misappropriation or
modification, or other compromise or misuse of or relating to any information technology system or Data used in connection with the operation of its businesses (“Breach”).
Except as would not, individually or in the aggregate have a Material Adverse Effect, there has been no such Breach, and no Group Company has been notified of any such
Breach.

(u) None of Joby, its subsidiaries nor, to Joby’s knowledge, any of its affiliates or any person acting on its behalf has, directly or indirectly, made any
offers or sales of any security or solicited any offers to buy any security under circumstances that would (i) eliminate the availability of the exemption from registration under
the Securities Act in connection with the sale by Joby of the Shares as contemplated hereby or (ii) cause the sale of the Shares pursuant to this Purchase Agreement to be
integrated with prior offerings by Joby for purposes of any applicable law, regulation or stockholder approval provisions, including, without limitation, under the rules and
regulations of any exchange on which any of the securities of Joby are listed or designated.

(v) (i) No Group Company nor any of their respective officers or directors or any other person acting in a similar capacity or carrying out a similar
function, is or to the Company’s knowledge, any employee, agent or representative of any Group Company, (A) violated the U.S. Foreign Corrupt Practices Act of 1977, as
amended (the “FCPA”), or any other applicable anti-bribery or anti-corruption laws, nor has any Group Company offered, paid, promised to pay, or authorized the payment of
any money, or offered, given, promised to give, or authorized the giving of anything of value, to any officer, employee or any other person acting in an official capacity for any
governmental entity to any political party or official thereof or to any candidate for political office (individually and collectively, a “Government Official”) or to any person
under circumstances where such affiliate
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of the Company knew or was aware of a high probability that all or a portion of such money or thing of value would be offered, given or promised, directly or indirectly, to any
Government Official, for the purpose of: (a) (1) influencing any act or decision of such Government Official in his/her official capacity, (2) inducing such Government Official
to do or omit to do any act in violation of his/her lawful duty, (3) securing any improper advantage, or (4) inducing such Government Official to influence or affect any act or
decision of any governmental entity, or (b) assisting the Company in obtaining or retaining business for or with, or directing business to, the Company, (B) is or has been a
person named on the Specially Designated Nationals and Blocked Persons List, the Foreign Sanctions Evaders List, the Sectoral Sanctions Identifications List, or any other
similar list of sanctioned persons administered by the U.S. Treasury Department’s Office of Foreign Assets Control or U.S. Commerce Department’s Bureau of Industry and
Security, or any similar list of sanctioned persons administered by the European Union or any individual European Union member state or the United Kingdom (collectively,
“Sanctions Lists”); (C) is or has been directly or indirectly owned or controlled by, or acting on behalf of, one or more persons on a Sanctions List; (D) is organized,
incorporated, established, located, resident or born in, or a citizen, national, or the government, including any political subdivision, agency, or instrumentality thereof, of Russia,
Belarus, Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region of Ukraine, the so-called Donetsk People’s Republic (DNR) and Luhansk People’s Republic (LNR)
regions of Ukraine or any other country or territory embargoed or subject to substantial trade restrictions by the United States, the European Union or any individual European
Union member state, including the United Kingdom (collectively, “Embargoed Location”); (E) is or has been a Designated National as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; or (F) is a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank. To the extent required by applicable law, Joby
also represents that it maintains policies and procedures reasonably designed to ensure compliance with sanctions administered by the United States, the European Union, any
individual European Union member state or the United Kingdom, to the extent applicable to Joby. No Group Company has knowingly engaged in, is now knowingly engaged
in, or will knowingly engage in, any dealings or transactions with any person, or in any country or territory, that at the time of the dealing or transaction satisfies the criteria of
any of clauses (B) through (E) of the first sentence of this Section 7(v)(i) (“Restricted Party”).

(ii) Neither Joby nor any of its officers or directors or any other person acting in a similar capacity or carrying out a similar function, constitutes any
of the following (reference is made to the Act on Prevention of Unjust Acts by Organized Crime Group Members (Japanese Act No. 77 of 1991, including subsequent revisions)
and Article 15 of the Rules Concerning the Enforcement of the Articles of Association of the Japan Securities Dealers Association for additional information) (collectively,
“Impermissible Yakuza Connections”): (i) bouryokudan organized crime groups; (ii) members of bouryokudan or former bouryokudan members with less than five (5) years
having passed since separation; (iii) associate members of bouryokudan; (iv) companies affiliated with bouryokudan; (v) soukaiya racketeer groups; (vi) groups conducting
criminal activities under the pretext of social campaigns; (vii) crime groups specialized in intellectual crimes; (viii) other entities equivalent to the foregoing items (i) through
(vii); (ix) companies whose management is controlled by a person to which any of the foregoing items (i) through (viii) apply (“Bouryokudan Members”); (x) companies whose
management substantially involves Bouryokudan Members; (xi) persons who wrongfully engage Bouryokudan Members for the purpose of gaining unjust profit for themselves,
their company or a third party or for the purpose of harming a third party; (xii) persons who provide funds or assistance to or are otherwise involved with Bouryokudan
Members; and (xiii) directors or other persons substantially involved in the management of Joby who have socially unacceptable relationships with Bouryokudan Members.
Notwithstanding the foregoing, none of the foregoing representation shall be deemed to be breached as a result of an indirect or beneficial owner of Joby or its funds or assets
constituting an Impermissible Yakuza Connection unless either (i) Joby had knowledge of such indirect or beneficial ownership or (ii) such indirect or beneficial ownership, by
reason of it constituting an Impermissible Yakuza Connection, causes this Purchase Agreement be in violation of applicable legal requirements.

(iii) The Group Companies will not, directly or, knowingly, indirectly, use the proceeds of the Shares, or lend, contribute or otherwise make available
such proceeds to any subsidiary, joint venture partner or other person:

(i) to fund, finance, assist or facilitate any activities, business or transaction of or with any Restricted Party or in any Embargoed Location; or

(ii) in any other manner that would cause or would reasonably be expected to result in a violation of economic sanctions legal requirements by
any person.

(w) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with the USA Patriot Act of 2001 and all
other applicable U.S. and non-U.S. economic
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sanctions or anti-money laundering legal requirements (collectively, “Sanctions or Money Laundering Laws”), including, without limitation, legal requirements administered by
the U.S. Office of Foreign Assets Control, including, but not limited, to (i) Executive Order 13224 of September 23, 2001 entitled, “Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism” (66 Fed. Reg. 49079 (2001)); and (ii) all regulations contained in 31 CFR, Subtitle B,
Chapter V. No action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving any Group Company with respect to any
Sanctions or Money Laundering Law is pending or, to the knowledge of the Company, threatened. The Company further represents that the proceeds of the sale of the Shares to
the Investor will not be used for any unlawful activity.

(x) The Company and its subsidiaries (i) are in compliance with any and all applicable federal, state, local and foreign laws, rules, regulations, decisions
and orders relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (collectively,
“Environmental Laws”); (ii) have received and are in compliance with all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct
their respective businesses as described in the SEC Documents; and (iii) have not received notice of any actual or potential liability for the investigation or remediation of any
disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants, except, in the case of any of clauses (i), (ii) or (iii) above, for any such failure to
comply or failure to receive required permits, licenses, other approvals or liability as would not, individually or in the aggregate, have a Material Adverse Effect.

(y) The Company and its subsidiaries have filed all federal, state, local and foreign tax returns which have been required to be filed or have requested
extensions thereof (except where the failure to file would not, individually or in the aggregate, have a Material Adverse Effect) and have paid all taxes required to be paid
thereon (except for cases in which the failure to pay would not, individually or in the aggregate, have a Material Adverse Effect), except as currently being contested in good
faith. Except as disclosed in the SEC Documents, no tax deficiency has been determined adversely to any Group Company, which has had, or would have, individually or in the
aggregate, a Material Adverse Effect. No Group Company has knowledge of any federal, state or other governmental tax deficiency, penalty or assessment which has been or
might be asserted or threatened against it or any of its subsidiaries which would have a Material Adverse Effect.

(z) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, each Group Company is insured by
insurers of recognized financial responsibility against such losses and risks and in such amounts as are, in the Company’s reasonable judgment, prudent and customary in the
businesses in which the Group Companies are engaged, taken as a whole; no Group Company has been refused any insurance coverage sought or applied for; and no Group
Company has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar
insurers as may be necessary to continue its business at a cost that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(aa) No material labor dispute with the employees of any Group Company exists, or, to the knowledge of the Company, is imminent; and the Company is
not aware of any existing, threatened or imminent labor disturbance by the employees of any of its principal suppliers, manufacturers or contractors that would, individually or
in the aggregate, reasonably be expected to have a Material Adverse Effect.

(ab) the Company is not, and after giving effect to the sale of the Shares will not be, required to register as an “investment company” as such term is
defined in the Investment Company Act of 1940, as amended.

(ac) To the knowledge of the Company, (i) each material employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), that is maintained, administered or contributed to by the Company or any of its affiliates for employees or former employees of
the Company has been maintained in material compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited
to ERISA and the Internal Revenue Code of 1986, as amended (the “Code”), (ii) no prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the
Code, has occurred which would result in a material liability to the Company with respect to any such plan excluding transactions effected pursuant to a statutory or
administrative exemption, and (iii) for each such plan that is subject to the funding rules of Section 412 of the Code or Section 302 of ERISA, no “accumulated funding
deficiency” as defined in Section 412 of the Code has been incurred, whether or not waived, and the fair market value of the assets of each such plan (excluding for these
purposes accrued but unpaid contributions) exceeds the present value of all benefits accrued under such plan determined using reasonable actuarial assumptions, other than, in
the case of (i), (ii) and (iii) above, as would not reasonably be expected to have a Material Adverse Effect.
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(ad) The Company has exercised reasonable care, in accordance with SEC rules and guidance, to determine whether any Covered Person (as defined
below) is subject to any of the “bad actor” disqualifications described in Rule 506(d)(1)(i) through (viii) under the Securities Act (“Disqualification Events”). To the Company’s
knowledge, no Covered Person is subject to a Disqualification Event, except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3) under the Securities Act. The
Company has complied, to the extent applicable, with any disclosure obligations under Rule 506(e) under the Securities Act. For purposes of this Section 7(dd), “Covered
Persons” are those persons specified in Rule 506(d)(1) under the Securities Act, including the Company; any predecessor or affiliate of the Company; any director, executive
officer, other officer participating in the offering, general partner or managing member of the Company; any beneficial owner of 20% or more of the Company’s outstanding
voting equity securities, calculated on the basis of voting power; any promoter (as defined in Rule 405 under the Securities Act) connected with the Company in any capacity at
the Initial Closing Date and the Additional Closing Date; and any person that has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in
connection with the sale of the Shares (a “Solicitor”), any general partner or managing member of any Solicitor, and any director, executive officer or other officer participating
in the offering of any Solicitor or general partner or managing member of any Solicitor.

(ae) On the Initial Closing Date and the Additional Closing Date, all stock transfer or other taxes (other than income or similar taxes) which are required
to be paid in connection with the issuance, sale and transfer of the Shares to be sold to the Investor hereunder will be, or will have been, fully paid or provided for by the
Company, and all laws imposing such taxes will be or will have been complied with.

(af) The Company understands and confirms that Investor will rely on the foregoing representations and warranties in effecting the transactions set forth
under this Purchase Agreement and the purchase of the Shares. No event or circumstance has occurred or information exists with respect to the Company or any of its
subsidiaries or its or their business, properties, liabilities, prospects, operations (including results thereof) or conditions (financial or otherwise), which, under applicable law,
rule or regulation, requires public disclosure at or before the date hereof or announcement by the Company but which has not been so publicly disclosed. The Company
acknowledges and agrees that Investor does not make or has not made any representations or warranties with respect to the transactions contemplated hereby other than those
specifically set forth in Section 8.

8. Investor Representations and Warranties. The Investor represents and warrants to Joby that all of the following statements are true and complete as of the date
hereof and that such statements will be true and complete as of the Initial Closing Date and Additional Closing Date:

(a) The Investor is (i) an institutional “accredited investor” (within the meaning of Regulation D under the Securities Act), in each case, satisfying the
applicable requirements set forth on Schedule A, (ii) acquiring the Shares only for its own account and not for the account of others, and (iii) not acquiring the Shares with a
view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and shall provide the requested information set forth on Schedule A).
The Investor is not an entity formed for the specific purpose of acquiring the Shares.

(b) The Investor acknowledges and agrees that the Shares are being offered in a transaction not involving any public offering within the meaning of the
Securities Act, that the Shares have not been registered under the Securities Act. The Investor acknowledges and agrees that the Shares may not be offered, resold, transferred,
pledged or otherwise disposed of by the Investor absent an effective registration statement under the Securities Act except (i) to Joby or a subsidiary thereof, (ii) to non-U.S.
persons pursuant to offers and sales that occur outside the United States within the meaning of Regulation S under the Securities Act or (iii) pursuant to another applicable
exemption from the registration requirements of the Securities Act, and, in each case, in accordance with any applicable securities laws of the states of the United States and
other applicable jurisdictions. The Investor acknowledges and agrees that the Shares will be subject to these securities law transfer restrictions and, as a result of these transfer
restrictions, the Investor may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be required to bear the financial risk of an
investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will not immediately be eligible for offer, resale, transfer, pledge
or disposition pursuant to Rule 144 promulgated under the Securities Act. The Investor acknowledges and agrees that it has been advised to consult legal, tax and accounting
advisors prior to making any offer, resale, transfer, pledge or disposition of any of the Shares.

(c) The Investor acknowledges and agrees that the book-entry position representing the Shares will bear or reflect, as applicable, a legend substantially
similar to the following (provided that such legend shall be subject to removal in accordance with this Purchase Agreement):

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS. THESE SECURITIES ARE SUBJECT
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TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED
OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPTION THEREFROM.”

(d) The Investor acknowledges and agrees that the Investor is purchasing the Shares from Joby. The Investor further acknowledges that there have been
no representations, warranties, covenants and agreements made to the Investor, by or on behalf of Joby and by any control person, officer, director, employee, agents or
representative of Joby, or any other person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of Joby expressly set
forth in this Purchase Agreement.

(e) The Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in order to make an
investment decision with respect to the Shares, including information about the business of Joby and its subsidiaries. Without limiting the generality of the foregoing, the
Investor acknowledges that it has reviewed Joby’s filings with the SEC. The Investor acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if
any, have had the full opportunity to ask such questions, receive such answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any,
have deemed necessary to make an investment decision with respect to the Shares.

(f) The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and Joby, and the Shares were
offered to the Investor solely by direct contact between the Investor and Joby. The Investor did not become aware of this offering of the Shares, nor were the Shares offered to
the Investor, by any other means including, without limitation, by any form of general solicitation or general advertising. The Investor acknowledges that, in making its
investment decision to invest in Joby, it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person, firm or entity (including,
without limitation, Joby and any of its control persons, officers, directors, employees, agents or representatives), other than the representations and warranties of Joby contained
in Section 7 of this Purchase Agreement.

(g) The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Shares, including those set
forth in Joby’s filings with the SEC. The Investor has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an
investment in the Shares, and the Investor has sought such accounting, legal and tax advice as the Investor has considered necessary to make an informed investment decision.
The Investor acknowledges that Investor shall be responsible for any of the Investor’s tax liabilities that may arise as a result of the transactions contemplated by this Purchase
Agreement (unless otherwise set forth in this Purchase Agreement), and that neither Joby, nor any of its advisors or representatives, has provided any tax advice or any other
representation or guarantee regarding the tax consequences of the transactions contemplated by this Purchase Agreement.

(h) Alone, or together with any professional advisor(s), the Investor has adequately analyzed and fully considered the risks of an investment in the
Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the foreseeable future to bear the economic risk
of a total loss of the Investor’s investment in Joby. The Investor acknowledges specifically that a possibility of total loss exists.

(i) The Investor acknowledges and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Shares or made
any findings or determination as to the fairness of this investment.

(j) The Investor has been duly formed or incorporated and is validly existing and is in good standing under the laws of its jurisdiction of formation or
incorporation, with power and authority to enter into, deliver and perform its obligations under this Purchase Agreement and the other Transaction Documents.

(k) The execution, delivery and performance by the Investor of this Purchase Agreement and the other Transaction Documents and the consummation of
the transactions contemplated thereby are within the corporate powers of the Investor, have been duly authorized and will not (a) constitute or result in a breach or default under
or conflict with any order, ruling or regulation of any court or other tribunal or of any governmental commission or agency, or any agreement or other undertaking, to which the
Investor is a party or by which the Investor is bound and (b) will not violate any provisions of the Investor’s organizational documents, including, without limitation, its
certificate of incorporation or bylaws, as may be applicable, except in the case of clause (a), such as would not, individually or in the aggregate, reasonably be expected to have
a material adverse effect on the Investor’s ability to perform its obligation under this Purchase Agreement. The signature of the Investor on this
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Purchase Agreement is genuine, and the signatory has been duly authorized to execute the same, and, assuming that this Purchase Agreement has been validly executed and
delivered by a duly authorized representative of Joby, this Purchase Agreement constitutes a legal, valid and binding obligation of the Investor, and is enforceable against the
Investor in accordance with its terms except as may be limited or otherwise affected by the Equitable Exceptions.

(l) Neither the Investor nor any of its officers or directors or any other person acting in a similar capacity or carrying out a similar function, is (i) a
person named on a Sanctions List; (ii) directly or indirectly owned or controlled by, or acting on behalf of, one or more persons on a Sanctions List; (iii) organized,
incorporated, established, located, resident or born in, or a citizen, national, or the government, including any political subdivision, agency, or instrumentality thereof, of Russia,
Belarus, Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region of Ukraine, or any other country or territory embargoed or subject to substantial trade restrictions by the
United States, the European Union or any individual European Union member state, including the United Kingdom; (iv) a Designated National as defined in the Cuban Assets
Control Regulations, 31 C.F.R. Part 515; or (v) a Restricted Party. To the extent required by applicable law, the Investor also represents that it maintains policies and procedures
reasonably designed to ensure compliance with sanctions administered by the United States, the European Union, or any individual European Union member state, including the
United Kingdom, to the extent applicable to the Investor. The Investor further represents that the funds held by the Investor and used to purchase the Shares were legally derived
and were not obtained, directly or indirectly, from a Restricted Party.

(m) The Investor does not act on behalf of (i) any employee benefit plan that is subject to Title I of ERISA, (ii) any plan or an individual retirement
account or other arrangement that is subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”), (iii) any entity whose underlying assets are
considered to include “plan assets” of any such plan, account or arrangement described in clauses (i) and (ii) (each, an “ERISA Plan”), or (iv) any employee benefit plan that is
a governmental plan (as defined in Section 3(32) of ERISA), a church plan (as defined in Section 3(33) of ERISA), a non-U.S. plan (as described in Section 4(b)(4) of ERISA)
or other plan that is not subject to the foregoing clauses (i), (ii) or (iii) but may be subject to provisions under any other federal, state, local, non-U.S., or other laws or
regulations that are similar to such provisions of ERISA or the Code.

(n) On the Initial Closing Date and the Additional Closing Date, the Investor will have sufficient funds to pay the Purchase Amount and consummate the
purchase and sale of the Shares pursuant to this Purchase Agreement.

9. Obligations of the Company.

(a) During the period beginning on the date of this Purchase Agreement and ending on the Additional Closing Date, except as specifically consented in
writing by Investor (which consent may not be unreasonably withheld), the Company and its subsidiaries shall (i) carry on their respective businesses in the ordinary course of
business, consistent with past practice and in compliance with applicable law, ordinance, and regulation of any governmental body (including using its best efforts to maintain
compliance with the continuing listing requirements of NYSE) and (ii) use reasonable best efforts to preserve substantially intact their business organization and to preserve the
current relationships of the Company with customers, suppliers and other persons with which the Company has significant business relations.

(b) The proceeds from the sale of the Shares shall be used in accordance with the purposes set forth in the strategic business plan of the Company as
approved by the Joby Board (including, without limitation, expenditures contemplated by the Initial Closing Transaction Documents). The Company shall not use the proceeds
from the sale of the Shares, directly or indirectly, for (i) the repurchase or redemption of any indebtedness or equity of the Company or any of its affiliates or (ii) the payment of
dividends or other distributions.

(c) From the date hereof to the Additional Closing Date, (i) the Company shall keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the Initial Closing and the Additional Closing, such number of shares of Common Stock as shall be sufficient to effect the issuance of
the Initial Shares and the Additional Shares in accordance with the terms of this Purchase Agreement,(ii) the Company shall use its commercially reasonable efforts to cause the
Common Stock to continue to be registered as a class of securities under Sections 12(b) of the Exchange Act, and to comply with its reporting and filing obligations under the
Exchange Act, and shall not take any action or file any document (whether or not permitted by the Securities Act or the Exchange Act) to terminate or suspend such registration
or to terminate or suspend its reporting and filing obligations under the Exchange Act or Securities Act, (iii) the Company shall use its commercially reasonable efforts to
continue the listing and trading of its Common Stock and the listing of the Shares purchased or acquired by the Investor hereunder on the open market and to comply with the
Company’s reporting, filing and other obligations under the rules and regulations of the NYSE, and (iv) the Company shall not and shall cause its subsidiaries not to take any
action which could be reasonably expected to result in the delisting or
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suspension of the Common Stock on the NYSE. The Company shall pay all fees and expenses in connection with satisfying its obligations under this Section 9(c).

(d) With a view to making available to Investor the benefits of certain rules and regulations of the SEC which may permit the resale of the Shares, the
Company shall, from the Initial Closing Date until such date that the Shares are no longer Registrable Shares (as defined below): (a) make and keep public information
available, as those terms are understood and defined in Rule 144; (b) file with the SEC, in a timely manner, all reports and other documents required of the Company under the
Exchange Act, at any time when the Company is subject to such reporting requirements; and (c) furnish to Investor promptly upon request a written statement by the Company
as to its compliance with the reporting requirements of the Exchange Act and such other reports and documents as Investor may reasonably request in availing itself of any rule
or regulation of the SEC allowing it to sell any Shares without registration (in each case to the extent not readily publicly available) or pursuant to a Registration Statement on
Form S-3 (or Form S-3ASR), or if such Registration Statement is not then available, a Registration Statement on Form S-1.

(e) The Company shall use reasonable efforts to remove the legend set forth in Section 8(c) above (including by providing any opinions or other
documents that may be required by the Company’s transfer agent) if (i) the Shares are registered for resale under the Securities Act (provided that, if Investor is selling pursuant
to the effective registration statement registering the Shares for resale, Investor agrees to only sell such Shares during such time that such registration statement is effective and
not withdrawn or suspended, and only as permitted by such registration statement), (ii) the Shares are sold or transferred pursuant to Rule 144, or (iii) the Shares are eligible for
resale under Rule 144 or any successor provision, without volume or manner-of-sale restrictions, and in each case provided that each of the Investor and its broker shall have
delivered customary documents reasonably requested by the Company’s transfer agent and/or Company counsel in connection with such sale or transfer. All costs and expenses
related to the removal of the legends and the reissuance of any Shares, including but not limited to costs and expenses with respect to the transfer agent, Company counsel or
otherwise, but excluding any counsel to the Investor (unless the provisions related to registration rights below are otherwise applicable), shall be borne by the Company.
Following the earlier of the date on which the Registration Statement (as defined below) is first declared effective by the SEC, or at such other time as a legend is no longer
required for the Shares, including any portion thereof, if requested by Investor, the Company shall request that the transfer agent remove any restrictive legends related to such
Shares, whether certificated or uncertificated, and issue a new, unlegended stock certificate or make a new, unlegended book-entry for such Shares, as the case may be, as
promptly as practicable following any such request.

(f) The Company shall take such action, if any, as is necessary by the Company in order to obtain an exemption for or to qualify the Shares for sale by
the Company to the Investor pursuant to this Purchase Agreement, and at the request of the Investor, the subsequent resale of Shares by the Investor, in each case, under
applicable state securities or “Blue Sky” laws and shall provide evidence of any such action so taken to the Investor from time to time following the Initial Closing Date;
provided, however, that the Company shall not be required in connection therewith or as a condition thereto to (x) qualify to do business in any jurisdiction where it would not
otherwise be required to qualify but for this provision, (y) subject itself to general taxation in any such jurisdiction, or (z) file a general consent to service of process in any such
jurisdiction.

(g) During the period beginning on the date hereof and ending on the date on which Investor ceases to hold any Shares, the Company shall take all
necessary action to ensure that the Shares and any other shares of Common Stock held by the Investor and its affiliates maintain all voting rights; provided further, for the
avoidance of doubt, that the Company will not issue, and will prohibit its subsidiaries from issuing, any Common Stock or other equity-linked instruments to any other holder
that may result in the Shares or any other shares of Common Stock held by the Investor or its affiliates not maintaining all such voting rights.

(h) Within fifteen (15) calendar days after each of the Initial Issuance and the Additional Issuance, the Company shall file a Form D in accordance with
the requirements of Regulation D as promulgated by the SEC under the Securities Act.

10. Registration Rights.

(a) No later than the earlier of (i) thirty (30) days after the date of the Additional Closing or (ii) September 30, 2025, the Company shall file a
registration statement on Form S-3 (provided that if the Company is then eligible to use Form S-3ASR, it shall file the registration statement on such form) (or, if the Company
is not then eligible to use a Form S-3ASR or Form S-3, on Form S-1) (a “Registration Statement”) under the Securities Act covering the resale of all of the Registrable Shares
(as defined below) and any other shares of Common Stock issued in respect of such securities upon any stock split, stock dividend, recapitalization, reclassification, merger,
consolidation or similar event, in accordance with any reasonable method of distribution elected by the Investor; provided that if not all such Registrable Shares can then be
included on the Registration Statement, the Company
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shall promptly amend such Registration Statement or file a new Registration Statement to cover any additional Registrable Shares. The Company shall as soon as practicable (i)
effect a Registration Statement covering the resale of the Registrable Shares as soon as practicable after receipt thereof (but in no event later than the earlier of (a) forty-five (45)
calendar days after the date of the initial filing of the Registration Statement if the Company is notified (orally or in writing, whichever is earlier) by the SEC that the
Registration Statement will not be “reviewed” or will not be subject to further review (or sixty (60) calendar days following the initial filing of a Registration Statement if such
Registration Statement is filed on Form S-3 and the SEC notifies the Company that it will “review” such Registration Statement; or ninety (90) calendar days following the
initial filing of a Registration Statement if such Registration Statement is filed on Form S-1 and the SEC notifies the Company that it will “review” such Registration
Statement); and (b) the fifth (5 ) business day after the date the Company is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will
not be “reviewed” or will not be subject to further review; and (ii) cause such Registration Statement to remain effective until such date as no Registrable Shares remain
outstanding (and if any such Registration Statement ceases to be effective under the Securities Act for any reason at any time, the Company shall promptly cause such
Registration Statement to again become effective (including using its best efforts to obtain the prompt withdrawal of any order suspending the effectiveness of such Registration
Statement) or file a new Registration Statement promptly and cause such Registration Statement to become effective no later than the time period set forth in clause (i));
provided, that the Company’s obligation to file a Registration Statement is contingent upon the Investor furnishing in writing to the Company such information regarding the
Investor, the securities of the Company held by the Investor and the intended method of disposition of such Registrable Shares, as shall be reasonably requested by the
Company to effect the registration of such Registrable Shares in compliance with applicable securities laws and which information shall be requested by the Company from the
Investor at least five (5) Trading Days (as defined below) prior to the anticipated filing date of the Registration Statement. The Company shall use its reasonable efforts to keep
such Registration Statement continuously effective, available for use to permit the Investor to sell their Registrable Shares included therein and in compliance with the
provisions of the Securities Act until such time as there are no longer any Registrable Shares. In no event shall the Investor be identified as a statutory “underwriter” in any
Registration Statement or in any prospectus contained therein

(a) At any time and from time to time following the effectiveness of the Registration Statement, the Investor may deliver to the Company one or more
written requests (the “Demand Request”) that the resale of Registrable Shares be effectuated by means of an underwritten offering, direct registered offering, overnight offering,
block trade, at the market or similar offering, which request shall specify the aggregate number of Registrable Shares proposed to be resold under such Registration Statement;
provided that the aggregate offering value of the Registrable Shares covered by such Demand Request is (i) equal to at least $50,000,000 (unless otherwise agreed to by the
Company) or (ii) covers all remaining Registrable Shares held by the Investor. In the event of such a resale (a “Shelf Takedown”), the Company shall be obligated to effect such
Shelf Takedown and use reasonable efforts to cooperate and assist Investor with any actions reasonably necessary to consummate such resale and the Company and the Investor
shall enter into an underwriting agreement in customary form with the managing underwriter or underwriters selected for such underwriting. The Company shall have the right
to select the underwriters for any such Shelf Takedown (which shall consist of one or more reputable nationally recognized investment banks), subject to the Investor’s prior
approval (which shall not be unreasonably withheld, conditioned or delayed). Notwithstanding any other provision of this Section 10, if the underwriter(s), in good faith,
advise(s) the Company and the Investor (and any other party participating in such Shelf Takedown, if any) in writing that dollar amount or number of Registrable Shares that the
Investor desires to sell, taken together with all other shares of Common Stock or other equity securities that the Company desires to sell and all other shares of Common Stock
or other equity securities, if any, that have been requested to be sold in such Shelf Takedown pursuant to separate written contractual piggy-back registration rights held by any
other stockholders of the Company, exceed the maximum dollar amount or maximum number of equity securities that can be sold in the Shelf Takedown without adversely
affecting the proposed offering price, the timing, the distribution method or the probability of success of such offering (such maximum dollar amount or maximum number of
such securities, as applicable, the “Maximum Number of Securities”), then the Company shall include in such Shelf Takedown, before including any shares of Common Stock
or other equity securities proposed to be sold by the Company or by other holders of Common Stock or other equity securities, the Registrable Shares of the Investor that can be
sold without exceeding the Maximum Number of Securities. If Investor disapproves of the terms of any such underwriting, Investor may elect to withdraw therefrom prior to
the filing of the applicable “red herring” prospectus or prospectus supplemented used for marketing such Shelf Takedown. Notwithstanding the foregoing, the Company shall
not be obligated to effect, or to take any action to effect, any Demand Request pursuant to this Section 10(b) during the period that is thirty (30) days before the Company’s
good faith estimate of the date of filing of, and ending on a date that is sixty (60) days after the effective date of, a Company-initiated registration (provided that the Company is
actively employing in good faith commercially reasonable efforts to cause such registration statement to become effective); provided, however, that the Company may not
invoke this right more than twice in any twelve (12) month period; provided further that (i) the Company shall not register or effect any registration of securities of any other
stockholder during such time and (ii) the Company continues to actively employ, in good faith, all reasonable efforts to maintain the effectiveness of the applicable Registration
Statement.

th
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(b) Notwithstanding the foregoing obligations, if the Company furnishes to Investor following a Demand Request a certificate signed by the Company’s
chief executive officer or chief financial officer stating that in the good faith judgment of the Board that a Registration Statement would (i) require the Company to make an
Adverse Disclosure (as defined below), (ii) require the inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons beyond
the Company’s control, or (iii) be seriously detrimental to the Company and its stockholders and as a result that it is necessary to defer such filing, initial effectiveness or
continued use at such time, upon giving prompt written notice of such action to Investor, the Company shall have the right to defer taking action with respect to such filing for
the shortest period of time determined in good faith by the Company to be necessary for such purpose. and any time periods with respect to filing or effectiveness thereof shall
be tolled correspondingly, for a period of not more than sixty (60) consecutive calendar days after the Demand Request is given; provided, however, that the Company may not
invoke this right more than once in any twelve (12) month period; and provided further that the Company shall not register any securities for its own account or that of any
other stockholder during such sixty (60) day period without the consent of Investor. For the purposes of this Section 10(b), “Adverse Disclosure” shall mean any public
disclosure of material non-public information, which disclosure, in the good faith judgment of the chief executive officer or the chief financial officer of the Company, after
consultation with counsel to the Company, (i) would be required to be made in any Registration Statement in order for the applicable Registration Statement not to contain any
untrue statement of a material fact or omit to state a material fact necessary to make the statements contained therein not misleading, (ii) would not be required to be made at
such time if the Registration Statement were not being filed, declared effective or used, as the case may be, and (iii) the Company has a bona fide business purpose for not
making such information public.

(c) The costs, fees and expenses of the Company associated with a Registration Statement, a Shelf Takedown and Piggyback Registration (as defined
below) and any sale or transfer of the Shares in connection therewith will be borne by the Company, including any stamp taxes and other taxes (other than income taxes);
provided that the Investor shall bear the Selling Expenses (as defined below) applicable to the sale of its Registrable Shares pursuant to such Shelf Takedown and Piggyback
Registration, and the fees and disbursements of legal counsel for the Investor in connection therewith. Notwithstanding the foregoing, in the event that the Company enters into
an agreement after the date of this Purchase Agreement agreeing to pay the fees and disbursements of counsel of any investor or stockholder of the Company in connection with
any registration statement, shelf takedown or piggyback registration, the Company will also pay the fees and disbursements of counsel for the Investor in connection with any
Registration Statement, Shelf Takedown and Piggyback Registration thereafter.

(d) Whenever required to effect any Shelf Takedown, the Company shall, as expeditiously as reasonably possible, furnish without charge, at the request
of Investor, (i) an opinion and a “negative assurance letter” of the counsel representing the Company, each dated as of the closing date or as may otherwise be required by the
underwriters, in any underwritten transaction, in form and substance as is customarily given to underwriters in an underwritten public offering and covering such legal matters
as the Investor or underwriter may reasonably request addressed to the underwriters, (ii) “comfort” letters dated as of the pricing and closing date of the offering, from the
independent certified public accountants of the Company, in form and substance as is customarily given by independent certified public accountants to underwriters in an
underwritten public offering and reasonably satisfactory to the underwriters and Investor, addressed to the underwriters and (iii) copies of any Registration Statement as
proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto and documents incorporated by reference
therein), the prospectus included in such Registration Statement (including each preliminary prospectus) and any comments from the SEC and responses by the Company
thereto. The Company shall provide a draft of any Registration Statement to Investor at least seven (7) business days in advance of filing the Registration Statement. Further, the
Company hereby covenants to prepare and file any supplement or amendment to the Registration Statement or prospectus therein as may be required by law or as reasonably
requested by Investor, including any amendment or supplement to increase the number of Registrable Shares registered thereby or to amend any other information included
therein, as soon as practicable after the receipt of written notice from Investor requesting such amendment or supplement to the Registration Statement. In the event that the
Investor holds Registrable Shares that are not registered for resale on a delayed or continuous basis, the Company, upon written request of the Investor, shall promptly use its
commercially reasonable efforts to cause the resale of such Registrable Shares to be covered by either, any then available Registration Statement (including by means of a post-
effective amendment) or by filing a subsequent Registration Statement and cause the same to become effective as soon as practicable after such filing. The Company will use its
reasonable best efforts to obtain (i) all necessary state securities law or “blue sky” permits and approvals required to carry out the transactions in this Purchase Agreement and
(iii) take such action necessary to cause such Registrable Shares covered by the Registration Statement to be registered with or approved by such other governmental authorities
as may be necessary by virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or advisable to enable the Investor
to consummate the disposition of the Registrable Shares in such jurisdictions; provided, however, that the Company shall not be required to qualify generally to do business in
any jurisdiction where it would not otherwise be required to qualify or take any action to which it would be subject to general service of process or taxation in any such
jurisdiction where it is not then otherwise so subject. The
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Company shall (a) cause all such Registrable Shares to be listed on each national securities exchange on which similar securities issued by the Company are then listed; (b)
provide a transfer agent and registrar for the Registrable Shares and a CUSIP number for all Registrable Shares, in each case no later than the effective date of the Registration
Statement; (c) in connection with any underwritten offering, block trade, at the market offering or other similar offering, enter into and perform its obligations under an
underwritten or other purchase or sales agreement, in usual and customary form, with the underwriter or the broker, placement agent or sales agent of such offering or sale; (d)
make available to the Investor, as soon as reasonably practicable, an earnings statement covering the period of at least twelve (12) months beginning with the first day of the
Company’s first full calendar quarter after the effective date of the Registration Statement which satisfies the provisions of Section 11(a) of the Securities Act and Rule 158
thereunder (or any successor rule then in effect); and (e) with respect to any underwritten offering, block trade, at the market offering or similar offering, use its commercially
reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that may be reasonably requested by the
underwriter in such underwritten offering; and (f) otherwise, in good faith, cooperate reasonably with and take such customary actions as may reasonably be requested by the
Investor, consistent with the terms of this Agreement, in connection with such registration.

(e) The Company shall advise Investor promptly and in any event within three (3) business days (at the Company’s expense): (i) when a Registration
Statement or any post-effective amendment thereto has been filed and when it becomes effective; (ii) of any request by the SEC for amendments or supplements to any
Registration Statement or the prospectus included therein or for additional information; (iii) of the issuance by the SEC of any stop order suspending the effectiveness of any
Registration Statement or the initiation of any proceedings for such purpose; (iv) of the receipt by the Company of any notification with respect to the suspension of the
qualification of the Registrable Shares included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and (v) of the occurrence
of any event that requires the making of any changes in any Registration Statement or prospectus so that, as of such date, the statements therein are not misleading and do not
omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in the light of the circumstances under which
they were made) not misleading (provided that any such notice shall solely provide that the use of the Registration Statement or prospectus has been suspended without setting
forth the reason for such suspension). The Company shall use its best efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration Statement as
soon as practicable.

(f) For so long as the Company continues to hold Registrable Shares, the Company hereby agrees and covenants that it will not grant rights to register
any Common Stock (or securities convertible into or exchangeable for Common Stock) pursuant to the Securities Act that are more favorable, pari passu or senior to those
granted to the Investor hereunder without (i) the prior written consent of the Investor or (ii) granting economically and legally equivalent rights to the Investor such that the
Investor shall receive the benefit of such more favorable or senior terms and conditions; provided further that the Company shall not, without the prior written consent of
Investor, enter into any agreement with any holder or prospective holder of any securities of the Company that would allow such holder or prospective holder to include such
securities in any registration unless, under the terms of such agreement, such holder or prospective holder may include such securities in any such registration only to the extent
that the inclusion of such securities will not reduce the number of Registrable Shares of Investor that are included.

(g) For the avoidance of doubt, this Purchase Agreement and the rights set forth under Sections 10, 11 and 12 shall control with respect to the
Registrable Shares, including any future shares that the Investor or its affiliates may acquire as set forth in the definition of Registrable Shares. The Registration Rights
Agreement, dated August 11, 2021 (the “2021 Registration Rights Agreement”), by and between the Company and the parties thereto, shall apply to any Shares held by the
Investor prior to the date of this Purchase Agreement.

(h) The term “Registrable Shares” means (a) the Shares issued in the Initial Closing and the Additional Closing, (b) any outstanding shares of Common
Stock or any other equity security (including warrants to purchase shares of Common Stock and shares of Common Stock issued or issuable upon the exercise of any other
equity security) of the Company acquired by the Investor following the date hereof and (c) any other equity security of the Company or any of its subsidiaries issued or issuable
with respect to any securities referenced in clause (a) or (b) above by way of a stock dividend or stock split or in connection with a recapitalization, merger, amalgamation,
consolidation, spin-off, reorganization or similar restriction; provided, however, that a security shall cease to be a Registrable Share upon the earlier to occur of: (i) a
Registration Statement registering such Registrable Shares under the Securities Act having been declared or becoming effective and such Registrable Shares having been sold
or otherwise transferred by the Investor to and in a manner contemplated by such Registration Statement, (ii) such Registrable Shares being sold pursuant to Rule 144 under
circumstances in which any legend borne by such security relating to restrictions on transferability thereof, under the Security Act or otherwise, is removed by the Company,
(iii) such Registrable Shares cease to be outstanding following their issuance or (iv) the Registrable Shares are eligible to be sold without registration pursuant to Rule 144 or
any successor rule promulgated under the Securities Act without any volume or other restrictions or limitations including as to manner or timing of sale; provided that
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any such security that ceases to be a Registrable Share under this clause (iv) will again be deemed a Registrable Shares if a subsequent decrease in trading volume results in the
holder thereof not being able to sell such securities during such period without restriction as to volume or manner of sale pursuant to Rule 144 promulgated under the Securities
Act (or any successor rule promulgated thereafter by the SEC).

11. Piggy-Back Registration Rights

(a) If the Company proposes to conduct a registered offering under the Securities Act with respect to equity securities, or securities or other obligations
exercisable or exchangeable for, or convertible into equity securities, for its own account or for the account of stockholders of the Company, other than a registration statement
(or any registered offering with respect thereto) (i) filed in connection with any employee stock option or other benefit plan, (ii) pursuant to a registration statement on Form S-4
(or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto), (iii) for an offering of debt that is convertible into equity
securities of the Company, or (iii) for a dividend reinvestment plan, then the Company shall give written notice of such proposed offering to Investor as soon as practicable but
not less than ten (10) days before the anticipated filing date of the registration statement in connection therewith or in the case of an underwritten offering, block trade, at the
market offering or other similar offering, the applicable “red herring” prospectus or prospectus supplement used for marketing such offering, which notice shall (a) describe the
amount and type of securities to be included in such offering, the intended method(s) of distribution, and the name of the proposed managing underwriter or underwriters, if any,
in such offering, and (b) offer to Investor the opportunity to include in such registered offering such number of Registrable Shares as Investor may request in writing within five
(5) days after receipt of such written notice (such registered offering, a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Shares to be
included in such Piggyback Registration and, if applicable, shall use its commercially reasonable efforts to cause the managing underwriter or underwriters of such Piggyback
Registration to permit the Registrable Shares requested by Investor pursuant to this Section 11(a) to be included therein on the same terms and conditions as any similar
securities of the Company included in such registered offering and to permit the sale or other disposition of such Registrable Shares in accordance with the intended method(s)
of distribution thereof. The inclusion of any Registrable Shares in a Piggyback Registration shall be subject to Investor’s agreement to enter into an underwriting agreement in
customary form with the underwriter(s) selected for such underwritten public offering.

(b) If the managing underwriter or underwriters in an underwritten offering that is to be a Piggyback Registration, in good faith, advises the Company
and Investor participating in the Piggyback Registration in writing that the dollar amount or number of shares of Common Stock or other equity securities that the Company
desires to sell, taken together with (i) the shares of Common Stock or other equity securities, if any, as to which registration or a registered offering has been demanded pursuant
to separate written contractual arrangements with persons or entities other than Investor hereunder, (ii) the Registrable Shares as to which registration has been requested
pursuant to Section 11 hereof, and (iii) the shares of Common Stock or other equity securities, if any, as to which registration or a registered offering has been requested
pursuant to separate written contractual piggy-back registration rights of persons or entities other than Investor, exceeds the Maximum Number of Securities, then:

(i) If the registration or registered offering is undertaken for the Company’s account, the Company shall include in any such registration or
registered offering (a) first, the shares of Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the
Maximum Number of Securities; (b) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (a), the
Registrable Shares of the Investor and the shares of Common Stock or other equity securities, if any, as to which registration or a registered offering has been
requested pursuant to the 2021 Registration Rights Agreement, pro rata, based on the respective number of Registrable Shares and shares of Common Stock or
other equity securities that the Investor and each other person or entity has requested be included in such underwritten offering and the aggregate number of
securities that all such parties have requested to be included in such underwritten offering, which can be sold without exceeding the Maximum Number of
Securities; and (c) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (a) and (b), the shares of
Common Stock or other equity securities, if any, as to which registration or a registered offering has been requested pursuant to separate written contractual
piggy-back registration rights of persons or entities other than Investor, which can be sold without exceeding the Maximum Number of Securities; and

(ii) If the registered offering is pursuant to a demand by persons or entities other than Investor, then the Company shall include in any such
registration or registered offering (a) first, the shares of Common Stock or other equity securities, if any, of such requesting persons or entities, other than
Investor, which can be sold without exceeding the Maximum Number of Securities; (b) second, to the extent that the Maximum Number of Securities has not
been reached
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under the foregoing clause (a), the Registrable Shares of Investor that can be sold without exceeding the Maximum Number of Securities; (c) third, to the extent
that the Maximum Number of Securities has not been reached under the foregoing clauses (a) and (b), the shares of Common Stock or other equity securities
that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; and (d) fourth, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clauses (a), (b) and (c), the shares of Common Stock or other equity securities, if any, as to
which registration or a registered offering has been requested pursuant to separate written contractual piggy-back registration rights of persons or entities other
than Investor, which can be sold without exceeding the Maximum Number of Securities. Notwithstanding the foregoing, in no event shall the number of
Registrable Shares included in the registered offering be reduced unless all other securities are also reduced proportionately in the offering.

(c) Investor shall have the right to withdraw from a Piggyback Registration for any or no reason whatsoever upon written notification to the Company
and the underwriter or underwriters (if any) of its intention to withdraw from such Piggyback Registration prior to the effectiveness of the Registration Statement filed with the
SEC with respect to such Piggyback Registration or, in the case of a Piggyback Registration pursuant to a shelf registration, the filing of the applicable “red herring” prospectus
or prospectus supplement with respect to such Piggyback Registration used for marketing such transaction. The Company (whether on its own good faith determination or as the
result of a request for withdrawal by persons or entities pursuant to separate written contractual obligations) may withdraw a Registration Statement filed with the SEC in
connection with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Purchase
Agreement, the Company shall be responsible for the expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this Section 11(c).

12. Registration Indemnification

(a) If any Registrable Shares are included in a Registration Statement under Section 10 or Section 11:

(i) The Company agrees to indemnify and reimburse and hold harmless, to the extent permitted by law, Investor and officers, directors, agents,
legal counsel and accountants for Investor and each person or entity who controls the Investor (within the meaning of the Securities Act) against all losses,
claims, damages and liabilities and out-of-pocket expenses (including, without limitation, reasonable outside attorneys’ fees) resulting from any untrue or
alleged untrue statement of material fact contained in or incorporated by reference into a Registration Statement, a Shelf Takedown or Piggy-Back Registration
or prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not misleading, or any other violation or breach of the Securities Act,
the Exchange Act, or any state securities (“Damages”) by the Company or any other person acting on its behalf, and shall reimburse Investor for any legal or
other expenses reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may result, provided,
however, that the indemnity agreement contained in this Section 11(d)(i) shall not apply to amounts paid in any settlement of any claim or proceeding if such
settlement is effected without the consent of the Company, which consent shall not be unreasonably withheld, nor shall the Company be liable for any
Damages to the extent that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with information furnished in
writing to the Company by or on behalf of Investor expressly for use in the Registration Statement. The Company shall indemnify the underwriters, and any
brokers, sales agents or placement agents executing sales or distributions of Registrable Shares, and their officers and directors and each person or entity who
controls such underwriters, brokers, sales agents or placement agents (within the meaning of the Securities Act), to the same extent as provided in the foregoing
with respect to the indemnification of the Investor.

(ii) Investor agrees to indemnify and reimburse and hold harmless, to the extent permitted by law, the Company against all Damages, to the
extent that such Damages arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or
on behalf of Investor expressly for use in the Registration Statement, and Investor will pay to the Company any legal or other expenses reasonably incurred
thereby in connection with investigating or defending any claim or proceeding from which Damages may result; provided, however, that the indemnity
agreement contained in this Section 11(d) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is effected without
the consent of Investor, which consent shall not be unreasonably withheld; and, provided
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further that, in no event shall the aggregate amounts payable by Investor by way of indemnity or contribution under Section 11(d) exceed the proceeds from the
offering received by Investor (net of any underwriting discounts, selling commissions applicable to the sale of Registrable Shares (collectively, “Selling
Expenses”) paid by Investor).

(iii) Promptly after receipt by an indemnified party under this Section 11(d) of notice of the commencement of any action (including any
governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect thereof is to be made
against any indemnifying party under this Section 11(d), give the indemnifying party prompt written notice of the commencement thereof. The indemnifying
party shall have the right to participate in such action and, to the extent the indemnifying party so desires, participate jointly with any other indemnifying party
to which notice has been given, and to assume the defense thereof with counsel mutually satisfactory to the applicable parties; provided, however, that if such
defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the indemnified party without its consent (but such
consent shall not be unreasonably withheld). Notwithstanding the foregoing an indemnified party (together with all other indemnified parties that may be
represented without conflict by one counsel) shall have the right to retain separate counsel, with the fees and expenses to be paid by the indemnifying party, if
representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or potential differing interests
between such indemnified party and any other party represented by such counsel in such action. The failure to give notice to the indemnifying party within a
reasonable time of the commencement of any such action shall relieve such indemnifying party of any liability to the indemnified party under this Section 11(d)
solely to the extent that such failure materially prejudices the indemnifying party’s ability to defend such action. The failure to give notice to the indemnifying
party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Section 11(d). No indemnifying party shall, without
the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement includes a statement or admission of
fault and culpability on the part of such indemnified party or which settlement does not include as an unconditional term thereof the giving by the claimant or
plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.

(iv) To provide for just and equitable contribution to joint liability under the Securities Act in any case in which either: (a) any party otherwise
entitled to indemnification hereunder makes a claim for indemnification pursuant to this Section 11(d) but it is judicially determined (by the entry of a final
judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such indemnification
may not be enforced in such case, notwithstanding the fact that this Section 11(d) provides for indemnification in such case; or (b) contribution under the
Securities Act may be required on the part of any party hereto for which indemnification is provided under this Section 11(d), then, and in each such case, such
parties will contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities and expenses, the aggregate
losses, claims, damages, liabilities, or expenses to which they may be subject (after contribution from others) in such proportion as is appropriate to reflect the
relative fault of each of the indemnifying party and the indemnified party in connection with the statements, omissions, or other actions that resulted in such
loss, claim, damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The relative fault of the indemnifying party and of the
indemnified party shall be determined by reference to, among other things, whether the untrue or allegedly untrue statement of a material fact, or the omission
or alleged omission of a material fact, relates to information supplied by (or not supplied by, in the case of an omission) the indemnifying party or by the
indemnified party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission; provided,
however, that, in any such case (x) Investor shall not be required to contribute any amount in excess of the aggregate public offering price of all such
Registrable Shares offered and sold by Investor pursuant to such Registration Statement, and (y) no person or entity guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person or entity who was not guilty of such fraudulent
misrepresentation; and provided further that in no event shall Investor’s liability pursuant to this Section 11(d), when combined with the amounts paid or
payable by Investor pursuant to Section 11(d)(ii), exceed the proceeds from the offering received by Investor (net of any Selling Expenses paid by Investor). The
parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 11(d)(iv) were determined
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by pro rata allocation or by any other method of allocation, which does not take account of the equitable considerations referred to in this Section 11(d)(iv).

(v) Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement
entered into in connection with an underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall
control.

(vi) Unless otherwise superseded by an underwriting agreement entered into in connection with the underwritten public offering, the obligations
of the Company and Investor under Sections 10, 11 and 12 shall survive the completion of any offering of Registrable Shares in a registration under Sections 10
and 11, and otherwise shall survive the termination of this Purchase Agreement or the transfer of the Shares.

13. Miscellaneous.

(a) The rights and obligations of the Company and the Investor under this Purchase Agreement will bind and benefit their respective successors and
assigns. Without the prior written consent of the other party to this Purchase Agreement, no party to this Purchase Agreement may assign this Purchase Agreement or any rights
that may accrue under this Purchase Agreement, nor may any party to this Purchase Agreement delegate any of its obligations under this Purchase Agreement; provided, that,
without the consent of Joby, Investor may assign this Purchase Agreement or any rights that may accrue under this Purchase Agreement to (i) any wholly-owned affiliate of the
Investor or (ii) a successor in interest of Investor; provided further, that following such transfer, the transferee shall be deemed an “Investor” for all purposes of this Purchase
Agreement including all rights and obligations associated therewith.

(b) Joby may request from the Investor such additional information as Joby may deem reasonably necessary to evaluate the eligibility of the Investor to
acquire the Shares and the eligibility of the offering for an exemption from registration under the Securities Act, and the Investor shall provide such information as may
reasonably be requested, to the extent readily available and to the extent consistent with its internal policies and procedures, provided, that Joby agrees to keep any such
information provided by Investor confidential, except as may be required by applicable law, rule, regulation or in connection with any legal proceeding or regulatory request
(provided that if required by applicable law, rule, regulation or in connection with any legal proceeding or regulatory request, Joby shall (x) promptly notify the Investor in
writing of any such required disclosure so that the Investor may seek a protective order or other remedy with respect to such disclosure and (y) not oppose any such action by
the Investor). The Investor acknowledges that Joby may file a copy of this Purchase Agreement with the SEC as an exhibit to a current or periodic report or a registration
statement of Joby.

(c) The Investor acknowledges that Joby will rely on the acknowledgments, understandings, agreements, representations and warranties of the Investor
contained in this Purchase Agreement. Joby acknowledges that the Investor will rely on the acknowledgments, understandings, agreements, representations and warranties of
Joby contained in this Purchase Agreement.

(d) Joby and the Investor are each entitled to rely upon this Purchase Agreement, and each is irrevocably authorized to produce this Purchase Agreement
or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(e) This Purchase Agreement may not be modified, waived or terminated except by an instrument in writing, signed by each of the parties hereto. No
failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power,
or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any
other right or power. The rights and remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have hereunder.

(f) This Purchase Agreement (including Schedule A hereto) and the agreements contemplated hereby constitute the entire agreement of the parties with
respect to the subject matter of said agreements, and said agreements supersede all other prior agreements, understandings, representations and warranties, both written and oral,
among the parties, with respect to the subject matter thereof. This Purchase Agreement shall not confer any rights or remedies upon any person other than the parties hereto, and
their respective successor and permitted assigns.

(g) Except as otherwise provided herein, this Purchase Agreement shall be binding upon, and inure to the benefit of the parties hereto and their heirs,
executors, administrators, successors, legal representatives,
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and permitted assigns, and the agreements, surviving covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs,
executors, administrators, successors, legal representatives and permitted assigns.

(h) If any provision of this Purchase Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, illegal or unenforceable, the
validity, legality or enforceability of the remaining provisions of this Purchase Agreement shall not in any way be affected or impaired thereby and shall continue in full force
and effect, provided that each party hereto intends that such invalid, illegal or unenforceable provision will be construed (or otherwise reformed) by modifying or limiting it so
as to be valid and enforceable to the maximum extent compatible with, and possible under, applicable law.

(i) This Purchase Agreement may be executed in one or more counterparts (including by electronic mail or in .pdf) and by different parties in separate
counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so executed and delivered shall be construed together and shall
constitute one and the same agreement. THIS PURCHASE AGREEMENT MAY BE EXECUTED VIA ELECTRONIC SIGNATURE. “ELECTRONIC SIGNATURE”
MEANS (A) THE SIGNING PARTY’S MANUAL SIGNATURE, CONVERTED BY THE SIGNING PARTY TO FACSIMILE OR INDUSTRY-ACCEPTED DIGITAL
FORM (SUCH AS A .PDF FILE) AND RECEIVED FROM THE SIGNING PARTY’S CUSTOMARY EMAIL ADDRESS, CUSTOMARY FACSIMILE NUMBER, OR
OTHER MUTUALLY AGREED-UPON AUTHENTICATED SOURCE; OR (B) THE SIGNING PARTY’S DIGITAL SIGNATURE EXECUTED USING A MUTUALLY
AGREED-UPON DIGITAL SIGNATURE SERVICE PROVIDER, SUCH AS DOCUSIGN OR ADOBE SIGN, AND DIGITAL SIGNATURE PROCESS. EACH PARTY TO
THIS PURCHASE AGREEMENT (I) AGREES THAT IT WILL BE BOUND BY ITS OWN ELECTRONIC SIGNATURE, (II) ACCEPTS THE ELECTRONIC
SIGNATURE OF EACH OTHER PARTY TO THIS PURCHASE AGREEMENT, AND (III) AGREES THAT SUCH ELECTRONIC SIGNATURES SHALL BE THE
LEGAL EQUIVALENT OF MANUAL SIGNATURES. 

(j) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Purchase Agreement
were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions
to prevent breaches of this Purchase Agreement, without posting a bond or undertaking and without proof of damages, to enforce specifically the terms and provisions of this
Purchase Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise. Notwithstanding anything to the
contrary set forth in this Purchase Agreement, in the event of any breach or other dispute arising out of or under this Purchase Agreement, the substantially prevailing party in
any legal action, suit, arbitration, mediation or other proceeding based upon this Purchase Agreement shall be entitled to recover from the substantially non-prevailing party its
reasonable fees and costs of legal counsel and other advisors, in addition to any other damages and other relief permitted or awarded under applicable law.

(k) The provisions of Sections 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 17, 18 and 19 shall survive the Initial Closing and Additional Closing.

(l) THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW
YORK OR THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK) SOLELY IN RESPECT OF THE INTERPRETATION AND
ENFORCEMENT OF THE PROVISIONS OF THIS PURCHASE AGREEMENT AND IN RESPECT OF THE TRANSACTIONS CONTEMPLATED HEREBY, AND
HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT
HEREOF OR ANY SUCH DOCUMENT THAT IS NOT SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS
NOT MAINTAINABLE IN SAID COURTS OR THAT VENUE THEREOF MAY NOT BE APPROPRIATE OR THAT THIS PURCHASE AGREEMENT OR ANY SUCH
DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT ALL CLAIMS WITH RESPECT
TO SUCH ACTION, SUIT OR PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A NEW YORK STATE OR FEDERAL COURT. THE PARTIES
HEREBY CONSENT TO AND GRANT ANY SUCH COURT JURISDICTION OVER THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF
SUCH DISPUTE AND AGREE THAT MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE
MANNER PROVIDED IN THIS SECTION 13(L) OF THIS PURCHASE AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW SHALL
BE VALID AND SUFFICIENT SERVICE THEREOF. THIS PURCHASE AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF LAWS THAT WOULD OTHERWISE REQUIRE THE
APPLICATION OF THE LAW OF ANY OTHER STATE.
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(m) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS PURCHASE
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS PURCHASE AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS PURCHASE AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THE FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND
(IV) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS PURCHASE AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND
CERTIFICATIONS IN THIS SECTION 13(M).

14. Non-Circumvention. The Company hereby covenants and agrees that the Company will not, by amendment of its certificate of incorporation, bylaws or
through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek
to avoid the observance or performance of any of the terms of this Purchase Agreement, and will at all times in good faith carry out all of the provisions of this Purchase
Agreement and take all action as may be required to protect the rights of Investor. Without limiting the generality of the foregoing or any other provision of this Purchase
Agreement or the other Transaction Documents, the Company (a) shall not increase the par value of any Shares issued to Investor pursuant to this Purchase Agreement above
the per share purchase price set forth herein, and (b) shall take all such actions as may be necessary or appropriate in order that the Company may validly and legally issue fully
paid and nonassessable Shares.

15. Non-Reliance and Exculpation. Each of the Investor and Joby acknowledges that it is not relying upon, and has not relied upon, any statement, representation
or warranty made by any person, firm or corporation or any control person, officer, director, employee, partner, agent or representative of Joby or Investor, as applicable, other
than (i) with respect to Investor, the representations and warranties of Joby expressly contained in this Purchase Agreement, and (ii) with respect to Joby, the representations and
warranties of Investor expressly contained in this Purchase Agreement. Each of the Investor and Joby acknowledges and agrees that neither party shall be liable to the other
party or to any of its respective affiliates pursuant to this Purchase Agreement for any other statement, representation or warranty.

16. [Reserved].

17. Press Releases. Joby shall, no later than four (4) business days after the date of this Purchase Agreement (or such earlier time as the parties agree to issue a
press release) and, subsequently after each of the Initial Closing and the Additional Closing, furnish or file with the SEC a Current Report on Form 8-K (collectively, the
“Disclosure Document”), disclosing the entry into this Purchase Agreement, the other Transaction Documents, when applicable, and the transactions contemplated hereunder
and thereunder, including the information required by Item 3.02 of Form 8-K, and, to the extent required under applicable law (as determined by Joby’s legal counsel in
cooperation with the Investor and its legal counsel), all material terms of the transactions contemplated by this Purchase Agreement and the other Transaction Documents, and a
copy of the press release (if any); provided that Joby shall provide for review to the Investor and its counsel, any Disclosure Document and any press release at least three (3)
business days prior to its being released and/or filed or furnished with the SEC, as applicable. All press releases or other public communications or reports or other documents
filed or furnished with the SEC relating to the transactions contemplated hereby between Joby and the Investor, including in connection with the Initial Closing and the
Additional Closing, and the method of the release for publication thereof, shall be subject to the prior approval of both (i) Joby, and (ii) the Investor (which approval, in either
case, will not be unreasonably withheld, conditioned or delayed); provided for the avoidance of doubt that this sentence shall not be applicable to any filings by the Investor
with the SEC under Section 16 or Schedule 13. Except as expressly permitted in this Purchase Agreement, neither Joby nor the Investor shall use the others’ trademarks, service
marks, trade names, logos, domain names, or other indicia of source, association, or sponsorship, in each case, without the prior written consent of the Joby or the Investor, as
applicable and shall not release any press release or other announcement relating to this Purchase Agreement and the other Transaction Documents without the prior review and
express approval of Joby or the Investor, as applicable, as to its form, content and timing.

18. Expenses. Other than as set forth herein, the Company and the Investor are each liable for, and will pay, their own costs and expenses incurred in connection
with the negotiation, preparation, execution and delivery of this Agreement and the transactions contemplated hereby, including, without limitation, attorneys’ and consultants’
fees and expenses in connection with the foregoing. Notwithstanding the foregoing, on the Initial
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Closing Date or the Additional Closing Date, all stock transfer or other taxes (other than income taxes) which are required to be paid in connection with the issuance, sale and
transfer of the Shares to be sold to the Investor hereunder will be, or will have been, fully paid or provided for by the Company.

19. Notices. All notices, requests, waivers or other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly
given: (i) when delivered, if delivered in person; (ii) on the date sent by e-mail (in each case, with confirmation of transmission); (iii) on the fifth (5th) business day after
dispatch by registered or certified mail; or (iv) on the next business day if transmitted by national overnight courier, in each case as follows (or at such other address for a party
as shall be specified by like notice):

If to the Investor, to:

Toyota Motor Corporation
1 Toyota-Cho, Toyota City, Aichi 471-8571, Japan
Attention:
Email:

and

Toyota Motor North America, Inc.
6565 Headquarters Drive
Plano, Texas 75024
Attention: General Counsel    

with copies (which shall not constitute notice) to:

Orrick, Herrington & Sutcliffe LLP
1000 Marsh Rd
Menlo Park, CA 94025
Attention: Matthew Gemello and Zac Padgett
Email: mgemello@orrick.com; zpadgett@orrick.com

and

Orrick, Herrington & Sutcliffe LLP
51 West 52nd Street
New York, NY 10019
Attention: Lorraine McGowen and Marsha Mogilevich
Email: lmcgowen@orrick.com; mmogilevich@orrick.com

If to Joby, to:

Joby Aviation, Inc.
333 Encinal Street 
Santa Cruz, CA 95060
Attention: Legal
Email:      Legal@jobyaviation.com

with copies (which shall not constitute notice) to:

Latham & Watkins LLP
505 Montgomery Street, Suite 2000
San Francisco, CA 94111
Attention: 
Email:
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or to such other address or addresses as the parties may from time to time designate in writing. Copies delivered solely to outside counsel shall not constitute notice. Any
notice shall be deemed given on the date received, except any notice received after 5:30 p.m. (in the time zone of the receiving party) on a business day or received on a
non-business day shall be deemed to have been received on the next business day. A party may add, delete, or change the person or address to which notices should be
sent at any time upon written notice delivered to the other party in accordance with this Section 19.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Investor has executed or caused this Purchase Agreement to be executed by its duly authorized representative as of the date set forth
above.

Name of Investor: Toyota Motor Corporation State/Country of Formation or Domicile: Japan

By: /s/ Tetsuo Ogawa
Name: Tetsuo Ogawa
Title: Operating Officer

    [Signature Page to Purchase Agreement]



IN WITNESS WHEREOF, Joby has accepted this Purchase Agreement as of the date set forth above.

JOBY AVIATION, INC.

By:     /s/ JoeBen Bevirt    
    Name:    JoeBen Bevirt
    Title:    Chief Executive Officer

    



CERTAIN IDENTIFIED INFORMATION HAS BEEN OMITTED FROM THIS DOCUMENT BECAUSE IT IS BOTH NOT
MATERIAL AND IS THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL, AND HAS BEEN

MARKED WITH “[***]” TO INDICATE WHERE OMISSIONS HAVE BEEN MADE

SECOND AMENDED AND RESTATED COLLABORATION AGREEMENT

This Second Amended and Restated Collaboration Agreement (this “Agreement”) is made and entered into this 22  day of May, 2025
(the “Effective Date”), by and between Toyota Motor Corporation, a corporation with offices located at 1, Toyota-cho, Toyota-shi, Aichi 471-
8571, Japan (“Toyota”) and Joby Aero, Inc., a Delaware corporation, with offices located at 333 Encinal Street, Santa Cruz, CA 95060
(“Joby”), and amends and restates in their entireties that certain Amended and Restated Collaboration Agreement dated as of August 30, 2019
(the “First Amended and Restated Collaboration Agreement”), and that certain Memorandum of Understanding dated as of February 23, 2021
(the “MOU”), each by and between Toyota and Joby (collectively, the “Previous Collaboration Agreement”). The First Amended and Restated
Collaboration Agreement in turn amended and restated that certain Collaboration Agreement dated as of April 25, 2019 (the “ Original
Effective Date” and such agreement the “Original Collaboration Agreement”), by and between Toyota and Joby. Each of Toyota and Joby
may be referred to herein as a “Party” or collectively as the “Parties”.

WHEREAS, the Parties entered into a Stock Purchase Agreement dated as of October 1, 2024, as may be amended from time to time
by the Parties pursuant to the terms therein (the “SPA”), pursuant to which Toyota agreed, subject to the terms and conditions of the SPA, to
acquire certain shares of Common Stock (as defined in the SPA) of Joby in two tranches (the “Additional Investment”);

WHEREAS, in connection with and effective upon the consummation of the first tranche of the Additional Investment (the “Initial
Closing”), the Parties wish to amend and restate the Previous Collaboration Agreement in its entirety as set forth herein to, among other things,
reaffirm the Parties’ commitment to their existing working relationship, set forth certain additional specific goals with respect to their
collaboration, reflect the Parties’ enlarged collaboration scope (such as to include support for evaluation, analysis, and project management for
VTOL research and development) and related consideration and risk mitigation terms, and expand Toyota’s role as Joby’s preferred
manufacturing partner;

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, effective upon the Effective Date, the Parties agree as follows:
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ARTICLE I

DEFINED TERMS

Section 1.1. Definitions. For the purposes of this Agreement, the following capitalized terms have the following meanings:

“Additional Investment” has the meaning set forth in the Recitals.

“Additional Licensed Joby IP” has the meaning set forth in Section 5.1(b)(ii).

“Affiliate” means, with respect to Joby, any entity that is a wholly owned subsidiary of Joby, and, with respect to Toyota, its direct and
indirect subsidiaries of which Toyota directly or indirectly owns greater than 50%.

“Agreement” has the meaning set forth in the Preamble.

“Background Intellectual Property” of a Party means all Technology and Intellectual Property Rights: (i) owned by such Party or any
of its Affiliates or, in the case of Joby, any of the Joby Group Companies, prior to the Original Effective Date; or (ii) acquired, made,
conceived, developed, or reduced to practice by or for a Party or any of its Affiliates or, in the case of Joby, any of the Joby Group Companies,
on or after the Original Effective Date outside of the performance of any activities under this Agreement.

“Bankruptcy Code” has the meaning set forth in Section 11.1.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by Law to be
closed in the State of California or Japan.

“Change of Control of Joby” has the meaning set forth in Section 12.2(c).

“Claim” has the meaning set forth in Section 9.1.

“Collaboration” means the collaboration between the Parties pursuant to this Agreement, the Previous Collaboration Agreement, or the
Original Collaboration Agreement.

“Collaboration Costs” means all costs and expenses of any kind incurred by or on behalf of any Party in performing its obligations
under this Agreement or any Collaboration Project Plan or that are otherwise directly attributable to a Collaboration Project, including: (i) the
internal costs and other expenses of each Party’s Representatives incurred in participating in and performing such Party’s obligations or
activities under a Collaboration Project Plan and (ii) all costs and expenses associated with supplying any Materials to a Party for the purpose
of allowing such Party to perform its obligations or activities under the Collaboration Project Plan.

“Collaboration Project” has the meaning set forth in Section 2.1(b).

“Collaboration Project Plan” has the meaning set forth in Section 2.1(b).



“Collaboration Project Team” has the meaning set forth in Section 2.4(a).

“Collaboration Team Leader” has the meaning set forth in Section 2.4(a).

“Competitor” has the meaning set forth in Section 6.2.

“Component Specifications” has the meaning set forth in Section 3.2(b)(i).

“Confidential Information” has the meaning set forth in Section 6.1.

“Contract Year” means (i) the period beginning on the Original Effective Date and ending on December 31, 2019 (the “First Contract
Year”) and (ii) the twelve (12) month period beginning on the day immediately following the end of the First Contract Year and each
succeeding twelve (12) month period thereafter.

“Disclosing Party” has the meaning set forth in Section 6.1.

“Dispute” means any disagreement between the Parties concerning or in any way arising out of or relating to this Agreement whether or
not the disagreement gives rise to a right to terminate this Agreement, and includes any disagreement concerning: (i) the Parties’ entry into this
Agreement and any terms or subject matter hereof; (ii) the conduct of, or any action to be taken concerning, any aspect of this Agreement or
any Collaboration Project or Collaboration Project Plan; or (iii) any aspect of the ownership of, any rights to, the prosecution strategy or tactics
for any patents or patent applications covering, or any enforcement of or other proceeding concerning Technology or Intellectual Property
Rights developed in the course of any Collaboration Project or Collaboration Project Plan.

“Effective Date” has the meaning set forth in the Preamble.

“ELT” has the meaning set forth in Schedule D.

“eVTOL” means all-electric or hybrid-electric (including hydrogen-electric) vertical take-off and landing aircraft.

“S4 Series Components” means S4 Series assemblies, structures, components, sub-components, and parts.

“S4 Series [***] Components” means (i) the S4 Series Components identified in Schedule B attached hereto, (ii) where applicable, the
functionally equivalent components for any subsequent S4 Series to those S4 Series Components specified in Schedule B, and (iii) any other
mutually agreed on in writing assemblies, components, sub-components, or parts for S4 Series commercial production.

“S4 Series Production” means the production, manufacture, or assembly of S4 Series aircraft in their entirety.

“S4 Series Specifications” has the meaning set forth in Section 3.2(a)(i).



“Execution Period” has the meaning set forth in Section 3.2(a)(iii).

“FAA” means the U.S. Federal Aviation Administration.

“First Amended and Restated Collaboration Agreement” has the meaning set forth in the Preamble.

“Force Majeure” has the meaning set forth in Section 15.1.

“Foreground Intellectual Property” of a Party means all Technology and Intellectual Property Rights made, conceived, developed or
reduced to practice by a Party or its Representatives in the course of performing any activities under this Agreement, in each case that is not
Jointly Developed Intellectual Property.

“Government Contract” means (i) any contract between Joby and a Governmental Body, (ii) any contract where Joby is acting as a
subcontractor (at any tier) to another person in connection with a contract between such person and a Governmental Body, (iii) any contract
between Joby and another person that is working on a project financed by or involving a Governmental Body; and (iv) any binding bid,
proposal, or other offer submitted by Joby that could result in the types of contracts described in clauses (i) through (iii) of this definition.

“Governmental Body” means any government or governmental or regulatory body thereof, or political subdivision thereof, whether
federal, state, local or foreign, or any agency, board, commission, instrumentality, entity, delegated group of persons or authority thereof; or any
court or arbitrator (public or private).

“HFC Systems” means aviation hydrogen fuel cell systems and/or any components, sub-components, or parts thereof.

“Initial Allocation” has the meaning set forth in Section 4.3(c).

“Initial Closing” has the meaning set forth in the Recitals.

“Integrated Master Schedule” has the meaning set forth in Schedule D.

“Intellectual Property Rights” means any and all intellectual property rights or other similar proprietary rights throughout the world,
including rights in any and all: (i) national and multinational statutory invention registrations, patents and patent applications (including all
reissues, divisionals, continuations, continuations-in-part, extensions and reexaminations thereof) registered or applied for throughout the
world; (ii) inventions, whether or not patentable; (iii) trademarks, trade names, logos, and service marks; (iv) copyrights and copyrightable
works, including all registrations, applications for registration, derivative works, moral rights, renewals, extensions, reversions or restorations
associated with such copyrights, now or hereafter provided by law, regardless of the medium of fixation or means of expression; (v) Software
code, whether in source or binary code form; (vi) information, data, and databases; (vii) trade secrets and, whether or not confidential, business
information (including pricing and cost information, business and marketing plans and customer and supplier lists) and know-how (including



manufacturing and production processes and techniques and research and development information); and (viii) industrial designs.

“Investment” means, collectively, the “Investment” as defined in the First Amended and Restated Collaboration Agreement and the
Additional Investment.

“JAMS” has the meaning set forth in Section 14.2.

“JCAB” has the meaning set forth in Section 4.3(a).

“Joby” has the meaning set forth in the Preamble.

“Joby Background Aircraft IP” means all Joby Background Intellectual Property that consists of or covers the designs of aircraft or
aircraft components.

“Joby Committee Members” means the members of the Steering Committee designated by Joby.

“Joby Competitive Product” means a product that (i) includes Additional Licensed Joby IP and (ii) is sold to (x) a third party that is not
a Toyota Affiliate for use in the development or manufacture (other than development or manufacture for or on behalf of Toyota or a Toyota
Affiliate) of [***] or (y) [***], and such other non-Toyota Affiliate entities that the Parties agree are direct competitors of Joby pursuant to an
executed amendment to this Agreement.

“Joby Competitor” means any entity primarily engaged in the development or manufacture of all electric or hydrogen electric vertical
take-off and landing aircraft designed specifically for passenger air mobility and transport of people or goods, excluding, for clarity, Toyota
and the Toyota Affiliates.

“Joby Field Intellectual Property” means all [***].

“Joby Foreground Aircraft IP” means all [***].

“Joby Group Companies” means Joby Aviation, Inc., and its direct and indirect subsidiaries of which Joby Aviation, Inc. directly or
indirectly owns greater than 50%.

“Joby Intellectual Property” means Joby Background Intellectual Property, Joby Foreground Intellectual Property, and Joby Field
Intellectual Property.

“Jointly Developed Intellectual Property” means Technology and Intellectual Property Rights made, conceived, developed or reduced
to practice by Representatives of both Parties in the course of performing under any Collaboration Project or Collaboration Project Plan and, in
each case, that would be considered jointly owned by the Parties under applicable U.S. intellectual property Law (e.g., patent Law or copyright
Law).

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other
requirement, or rule of law of any federal, state,



local, or foreign government or political subdivision thereof, or any arbitrator, court, or tribunal of competent jurisdiction.

“Lockup Agreement” has the meaning set forth in Section 3.4(d).

“Low Volume S4 Production” has the meaning set forth in Section 3.1(b).

“Materials” means hardware, Software, data, documents and other Technology or materials owned or controlled by a Party and used by
such Party, or provided by such Party to the other Party for use, under this Agreement or any Collaboration Project Plan.

“Material MRO Terms” has the meaning set forth in Section 4.2(c).

“Material Production Terms” has the meaning set forth in Section 3.2(a)(iii).

“Material Supply Terms” has the meaning set forth in Section 3.2(b)(iii).

“MOU” has the meaning set forth in the Preamble.

“MRO” means maintenance, repair, and overhaul of, and aircraft on ground (AOG) maintenance for, Joby S4 Series aircraft.

“MRO Agreement” has the meaning set forth in Section 4.2.

“MRO Notice” has the meaning set forth in Section 4.2(a).

“MRO Notice Period” has the meaning set forth in Section 4.2(b).

“MRO Proposal” has the meaning set forth in Section 4.2.

“MRO Services Requirements” has the meaning set forth in Section 4.2(a).

“Notice of Dispute” has the meaning set forth in Section 14.1.

“Original Collaboration Agreement” has the meaning set forth in the Preamble.

“Original Effective Date” has the meaning set forth in the Preamble.

“Participant Inventions” has the meaning set forth in Section 2.5(a).

“Participating Individual” has the meaning set forth in Section 2.5(a).

“Party” has the meaning set forth in the Preamble.

“Pre-Certification Period” means the period commencing with the Original Effective Date and ending upon Joby’s receipt of both the
Type Certificate and the Production Certificate for the S4.



“Previous Collaboration Agreement” has the meaning set forth in the Preamble.

“Production Agreement” has the meaning set forth in Section 3.2(a).

“Production Certificate” has the meaning set forth in Section 3.1(b).

“Production Notice” has the meaning set forth in Section 3.2(a)(i).

“Production Notice Period” has the meaning set forth in Section 3.2(a)(ii).

“Production Offer Notice” has the meaning set forth in Section 3.2(a)(iii).

“Production Proposal” has the meaning set forth in Section 3.2(a).

“Receiving Party” has the meaning set forth in Section 6.1.

“Representative” means a Party’s and its Affiliates’ employees, officers, directors, consultants, and legal, technical, and business
advisors.

“Residuals” has the meaning set forth in Section 6.4.

“[***] Exercise Period” has the meaning set forth in Section 3.2(a)(iii).

“[***] Offer” has the meaning set forth in Section 3.2(a)(iii).

“S4” means the Joby eVTOL identified as of the Effective Date as the S4.

“S4 Series” means the S4 and its derivatives (including, without limitation, hybrid and/or hydrogen versions).

“SA” has the meaning set forth in Section 3.1(b).

“Software” means computer programs, applications, systems and software, including all software implementations of algorithms,
models and methodologies, firmware, middleware, and all source code, object code, development and design tools, applets, compilers and
assemblers, and descriptions, documentation, specifications, flow-charts and other work product used to design, plan, organize and develop any
of the foregoing.

“SPA” has the meaning set forth in the Recitals.

“Steering Committee” has the meaning set forth in Section 2.3(a).

“Strategic Alliance Agreement” has the meaning set forth in Section 3.1(b).

“Supply Agreement” has the meaning set forth in Section 3.2(b).

“Supply Notice” has the meaning set forth in Section 3.2(b)(i).



“Supply Notice Response Period” has the meaning set forth in Section 3.2(b)(ii).

“Supply Proposal Period” has the meaning set forth in Section 3.2(b)(ii).

“Supply Proposal” has the meaning set forth in Section 3.2(b).

“Technology” means technical information, know-how, ideas, concepts, processes, procedures, methods, designs, specifications,
technical documentation, schematics, tools, works of authorship, algorithms, Software, hardware, prototypes, products, devices, inventions,
and discoveries of any kind.

“Term” has the meaning set forth in Section 12.1.

“Third-Party Manufacturer” has the meaning set forth in Section 3.2(a)(iii).

“Third-Party MRO Agreement” has the meaning set forth in Section 4.2(c).

“Third-Party MRO Provider” has the meaning set forth in Section 4.2(c).

“Third-Party Production Agreement” has the meaning set forth in Section 3.2(a)(iii).

“Third-Party Production Offer” has the meaning set forth in Section 3.2(a)(iii).

“Third-Party Supplier” has the meaning set forth in Section 3.2(b)(iii).

“Third-Party Supply Agreement” has the meaning set forth in Section 3.2(b)(iii).

“Toyota” has the meaning set forth in the Preamble.

“Toyota Air Taxi Operations” has the meaning set forth in Section 4.3.

“Toyota Committee Members” means the members of the Steering Committee designated by Toyota.

“Toyota Developed Aircraft IP” means all [***].

“Toyota Field Intellectual Property” means all [***].

“Toyota Group” means the entities listed at https://global.toyota/en/company/profile/toyota-group/ and their direct and indirect
subsidiaries.

“Toyota Intellectual Property” means Toyota Background Intellectual Property, Toyota Foreground Intellectual Property, and Toyota
Field Intellectual Property.

“Type Certificate” has the meaning set forth in Section 3.1(b).



ARTICLE II

COLLABORATION PROJECTS

Section 2.1. Collaboration Projects.

(a) The Parties contemplate that the Collaboration will be carried out in the following phases: (i) pre-certification model reliability
and manufacturability improvement program; (ii) pilot production line support program; (iii) pre-certification parts and prototype production
continuous improvement; (iv) preparation for Low Volume S4 Production, and (v) commercialization opportunities, including MRO
opportunities and Toyota Air Taxi Operations opportunities.

(b) The Parties will agree upon and implement one or more collaboration projects to meet the objectives of each phase (each such
project, a “Collaboration Project”). Without limitation of Section 5.1(b)(ii), before commencing each Collaboration Project, the Parties will
mutually agree upon and prepare a written plan and schedule for that Collaboration Project (each, a “Collaboration Project Plan”).
“Collaboration Project” and “Collaboration Project Plan” shall be deemed to include, as applicable, the Collaboration projects and any
associated project plans conducted or prepared under the Original Collaboration Agreement or the Previous Collaboration Agreement. Each
Collaboration Project Plan is hereby incorporated by reference into this Agreement.

(c) The terms and conditions of each Collaboration Project Plan will supplement the terms and conditions of this Agreement with
respect to the applicable Collaboration Project and, to the extent expressly inconsistent with the terms of this Agreement, will control with
respect to the applicable Collaboration Project. In the ordinary course, the Parties expect that each Collaboration Project Plan will include the
following items, subject to any additions or deletions the Parties’ may determine are appropriate for the particular Collaboration Project:

(i) a description of the Collaboration Project, including its objective and scope;

(ii) participating Parties and Affiliates;

(iii) key milestones and timelines;

(iv) identification of the Additional Licensed Joby IP;

(v) allocation of intellectual property rights or licenses, including with respect to any Foreground Intellectual Property and any
Jointly Developed Intellectual Property expected to result from such Collaboration Project, to the extent different from the
terms of this Agreement;

(vi) the budget, if any, the applicable fees and/or Collaboration Costs (if any) to be paid to Toyota by Joby, and a description
of how Collaboration Costs are to be allocated, to the extent different from the terms of this Agreement;

(vii) the location where work is to be performed;



(viii) the number and type of employees to be deployed and dedicated, and the deployment schedule for such personnel;

(ix) the obligations of each Party, including deliverables or other Technology, if any, that either or both Parties will be
responsible for creating and developing; and

(x) any other terms or conditions that vary from the terms and conditions set forth in this Agreement.

Section 2.2. Collaboration Project Activities. The Parties will work together in accordance with the Collaboration Project Plan for
each Collaboration Project. Each Party will use its commercially reasonable efforts to (i) perform its responsibilities in accordance with this
Agreement and each Collaboration Project Plan and (ii) cooperate with the other Party in connection with the other Party’s performance of its
obligations under this Agreement and each Collaboration Project Plan. Upon a schedule to be mutually agreed and set forth in each
Collaboration Project Plan, each Party will provide to the other Party and the Steering Committee a reasonably detailed written report for each
Collaboration Project describing the status of all activities for which such Party was allocated responsibility under the relevant Collaboration
Project Plan. Within twenty (20) days after expiration or termination of, or completion of the activities contemplated under, each Collaboration
Project Plan, the Steering Committee will meet to assess the Parties’ mutual performance under that Collaboration Project Plan, to determine
and make a recommendation to each Party as to whether the Parties should continue into the next phase of their collaboration, and, if the
recommendation is to proceed to the next phase, then to commence preparation of the Collaboration Project Plan for the next phase as
contemplated in Section 2.1. Prior to commencing each Collaboration Project, the Parties shall mutually determine whether to designate such
Collaboration Project as the final Collaboration Project and, if so, then upon the expiration or termination of, or completion of activities under,
the Collaboration Project Plan for such Collaboration Project this Agreement shall terminate as provided in Section 12.1.

Section 2.3. Steering Committee.

(a) Within fifteen (15) days of the Original Effective Date, each Party will designate three (3) individuals to serve on a committee
responsible for general oversight of the Collaboration Projects (the “Steering Committee”). Each individual designated by the Parties will have
the expertise and authority necessary to supervise the activities contemplated for the Collaboration Projects then in effect. Each Party will have
the right to remove any member of the Steering Committee it designates. Any time a vacancy is created on the Steering Committee due to a
member’s resignation, removal or any other reason, the Party that originally designated such member will designate an individual to fill such
vacancy. Each Party may also designate appropriate support staff, legal staff, and translators to attend meetings and assist with operation of the
Steering Committee. In accordance with the provisions and objectives of this Agreement and each Collaboration Project Plan, the Steering
Committee will oversee, coordinate, and manage the Parties’ activities with respect to the Collaboration Projects and exercise decision-making
authority over all activities related to each Collaboration Project and make all such decisions and take all such other actions as are delegated to
it in this Agreement.

(b) The Steering Committee will meet as often as needed upon written notice by or on behalf of any member of the Steering
Committee but, in any case, will meet not less than once each quarter, such meetings to be scheduled in advance for each Contract Year at the
beginning of such Contract Year or as otherwise mutually agreed. Any notice of any meeting of the



Steering Committee will be sent in writing (which may include email) to each member of the Steering Committee and will include an agenda
identifying in reasonable detail the matters to be discussed at such meeting together with copies of any relevant documents to be discussed.
Steering Committee meetings will be held at times and places and in such form, such as by telephone or video conference, as the Steering
Committee determines, except that in-person meetings of the Steering Committee will alternate between the Parties’ offices at least twice per
Contract Year, unless otherwise agreed in writing by the Parties. Any Steering Committee member may designate a substitute of at least
equivalent experience and seniority to attend and perform the functions of that Steering Committee member at any Steering Committee
meeting. Subject to Section 2.5(a), members of the Steering Committee may invite Representatives to attend meetings of the Steering
Committee as observers or to make presentations, in each case without any voting authority.

(c) The Steering Committee, with the support of each Party’s patent attorneys and other relevant Representatives, will be
responsible for allocating ownership and usage rights for any Jointly Developed Intellectual Property in accordance with Section 5.3.

(d) Each Party’s Steering Committee members will have collectively one vote with respect to any matter requiring action or
approval by the Steering Committee. All decisions of the Steering Committee will be unanimous. No vote of the Steering Committee may be
taken unless a majority of both the Joby Committee Members and the Toyota Committee Members are present. The Steering Committee will
make all decisions and take other actions in good faith and with due care, after consideration of the information that is reasonably available to
it.

(e) The Steering Committee has only the powers specifically delegated to it by this Agreement and has no authority to act on behalf
of any Party. Without limiting the generality of the foregoing, the Steering Committee has no authority to, and will not purport to or attempt to:
(i) negotiate or enter into agreements on behalf of any Party; (ii) make representations or warranties on behalf of any Party; (iii) waive rights of
any Party; (iv) extend credit on behalf of any Party; or (v) take or grant licenses of, transfer ownership, or otherwise encumber Intellectual
Property Rights on behalf of any Party.

(f) Each Party will bear all expenses of its respective Steering Committee members related to their participation on the Steering
Committee and attendance at Steering Committee meetings.

Section 2.4. Collaboration Project Teams.

(a) Each Party will, with respect to the relevant Collaboration Project, appoint an appropriately staffed team of Representatives
(collectively, a “Collaboration Project Team”), including a primary contact for such Party (each, a “Collaboration Team Leader”) who will
jointly oversee, manage, and coordinate the day-to-day implementation of the Collaboration Project and any associated Collaboration Project
Plan. Notwithstanding the foregoing, Joby shall retain ultimate decision-making authority over aircraft design decisions.

(b) Each Party may appoint, at its discretion, substitute or successor Representatives to a Collaboration Project Team, including
substitute or successor Collaboration Team Leaders, and shall provide notice to the other Party thereof.

(c) The Collaboration Project Team will meet at least once per calendar month at mutually agreed times and in such form, such as
by telephone or video conference, as such Collaboration Project Team determines to discuss the status, progress, and activities necessary to
meet the objectives of such Collaboration Project, and shall perform in good faith all activities



required by the Collaboration Project Plan in accordance with the timelines, milestones, and other requirements set forth in the applicable
Collaboration Project Plan.

Section 2.5. Conduct of the Collaboration Projects.

(a) Each Representative of a Party who works on a Collaboration Project, attends any meeting concerning a Collaboration Project,
including any Steering Committee meeting, or is given access to any other Party’s Confidential Information (a “Participating Individual”) will
be bound by a written agreement requiring such Participating Individual to: (i) assign to the Party of which it is a Representative all right, title,
and interest in and to any Intellectual Property Rights created by such Participating Individual in connection with the Collaboration Project
(“Participant Inventions”) (provided that, for the avoidance of doubt, such Participating Individual’s general employee assignment will satisfy
the foregoing requirement if broad enough to encompass all Participant Inventions); and (ii) be bound by obligations of confidentiality and non-
use no less restrictive than those set out in this Agreement.

(b) All day-to-day decisions concerning matters and functions allocated or delegated to a Party pursuant to a Collaboration Project
Plan, unless expressly reserved in this Agreement for determination or approval by a Collaboration Project Team or the Steering Committee,
will be deemed to be within the decision-making authority of that Party; provided that all such decisions will be consistent with such
Collaboration Project Plan, the objectives of the Collaboration Project and the terms and conditions of this Agreement. If a Collaboration
Project Team cannot reach a decision on any matter concerning the Collaboration Project for which it has decision-making authority, it will
refer the matter to the Steering Committee for further review and resolution.

(c) Each Party will retain the rights, powers, and discretion granted to it under this Agreement, and no such rights, powers, or
discretion will be delegated to or vested in any Collaboration Project Team unless this Agreement, including the relevant Collaboration Project
Plan, expressly provides for that delegation or vesting of rights, or the Parties otherwise expressly agree in writing in accordance with Section
15.13.

(d) With respect to the deployment of Toyota engineering personnel to Joby facilities pursuant to Collaboration Project Plans, such
Toyota Representatives will have sufficient language ability to communicate effectively with their Joby counterparts, or Toyota will otherwise
provide for the deployment of one or more Representatives to assist the engineering team with language and cultural considerations.

(e) The Collaboration Team Leaders will meet regularly (and in any event no less frequently than a semi-annual basis) to evaluate
the performance and fit of each member of the Collaboration Project Team, and to make determinations on whether to extend the deployment
duration of such member or allow such deployment period to expire. Notwithstanding anything in this Agreement to the contrary, Toyota shall
retain final decision-making authority with respect to the deployment of Representatives to the extent needed to ensure compliance with
applicable Laws.

Section 2.6. Cost Allocation. Except as otherwise expressly provided in this Agreement or in a Collaboration Project Plan, (a) each
Party [***] and (b) no Party [***].



ARTICLE III

PREFERRED MANUFACTURING PARTNER

Section 3.1. Preferred Manufacturing Partner; Strategic Alliance.

(a) Toyota shall be Joby’s “Preferred Manufacturing Partner,” pursuant to which Joby and Toyota shall, during the Pre-Certification
Period, cooperate and collaborate with respect to product design and development in terms of manufacturability, cost and design quality,
provided that Joby shall retain ultimate decision-making authority over all S4 Series aircraft design decisions. This Section 3.1(a) shall survive
any termination of this Agreement pursuant to Section 12.2(a) as a result of a Joby breach or pursuant to Section 12.2(d), in either case until
[***].

(b) As provided in the SPA, the Parties shall explore establishment of a mutually agreed joint venture or other mutually agreed
strategic alliance (the “SA”), including the negotiation and execution of appropriate governing agreement(s) by the Parties or their applicable
Affiliates (collectively, “Strategic Alliance Agreement ”), to conduct low volume commercial manufacturing of the S4 and any subsequent S4
Series [***] (“Low Volume S4 Production ”) once Joby obtains (i) FAA approval pursuant to the procedures set forth in 14 CFR Part 21,
Subpart B, for the design of the S4 aircraft and its S4 Series Components (the “Type Certificate”) and (ii) FAA approval pursuant to the
procedures set forth in 14 CFR Part 21, Subpart G, to manufacture S4s under the Type Certificate (a “Production Certificate”). For clarity,
Joby may at all times continue to conduct its own manufacturing of the S4 Series aircraft for prototyping and other operational uses; for the
avoidance of doubt, this does not entail Joby separately manufacturing the S4 Series and making it available commercially. This Section 3.1(b)
shall survive any termination of this Agreement pursuant to Section 12.2(a) as a result of a Joby breach or pursuant to Section 12.2(d), in either
case until [***].

(c) To support Joby’s prototype production and in anticipation of the SA, Joby and Toyota shall promptly following the Effective
Date work together in good faith to jointly develop an SA plan that includes but is not limited to (i) [***], (ii) [***], (iii) [***], and
(iv) determination of the SA structure. For clarity, Joby may at all times, subject to Section 3.2(b) below and with prior consultation with
Toyota, outsource the manufacture of S4 Series Components in support of the SA. This Section 3.1(c) shall survive any termination of this
Agreement pursuant to Section 12.2(a) as a result of a Joby breach or pursuant to Section 12.2(d), in either case until [***].

Section 3.2. Production and Supply [***].

(a) During the Pre-Certification Period, [***]. After the Pre-Certification Period, [***] without first complying with the
requirements set forth in this Section 3.2(a):

(i) [***] Joby shall provide written notification to Toyota describing all relevant S4 Series Production specifications (the “S4
Series Specifications”) (e.g., quantity, pricing, speed of manufacture, design specifications, specialized expertise, quality
assurance and reliability specifications with respect to production, production capacity/availability, timing, etc.) [***]
(such notice, a “Production Notice”);



(ii) upon receipt of such Production Notice, Toyota shall [***] and the Parties shall proceed to negotiate a Production
Agreement in good faith on the terms outlined in Toyota’s Production Proposal; and

(iii) if Toyota does not [***], or if Toyota’s Production Proposal does not [***], Joby shall [***] on the terms set forth in the
Production Notice. [***].

(iv) [***]

(b) Excluding any “one off” or “few off” prototyping of [***] occurring prior to any relevant critical design review phase [***],
and except with respect to [***] as described in Schedule A, Joby shall not enter into any agreement or arrangement with respect to any [***]
(any such agreement, a “Supply Agreement”) with, or solicit any proposals with respect thereto (any such proposal, a “Supply Proposal”) from,
a third party (or enter into any negotiations or discussions with a third party with respect thereto) without first complying with the requirements
set forth in this Section 3.2(b):

(i) promptly following Joby’s decision to solicit any Supply Proposal, but in any event no later than concurrently with the
solicitation of any Supply Proposal or upon receipt of an unsolicited inbound Supply Proposal from a third party (and in
any event prior to entering into any Supply Agreement or negotiations therefor), Joby shall provide written notification to
Toyota describing [***] (the “Component Specifications”) [***] and, if applicable, the material terms of such Supply
Proposal (such notification, a “Supply Notice”);

(ii) upon receipt of such Supply Notice, Toyota shall have the opportunity to submit a Supply Proposal [***]; and

(iii) prior to entering into a Supply Agreement with any Third-Party Supplier (a “Third-Party Supply Agreement”), Joby will
provide to Toyota in writing [***] (the “Material Supply Terms”) [***], and Toyota may submit [***]. Toyota may
exercise any or all of its rights under this Section 3.2(b) through any Affiliate of Toyota.

(iv) For clarity, the requirements of Section 3.2(b)(i)-(iii) shall apply each time Joby seeks to enter into any supply
arrangements regarding any [***], unless Joby previously entered into a Third-Party Supply Agreement related to such
[***] with the same Third-Party Supplier and neither the applicable [***] nor the [***] of the proposed additional supply
arrangement materially differ from those applicable to the original Third-Party Supply Agreement with such Third-Party
Supplier.

(c) Unless Toyota agrees in writing otherwise, Joby may not (i) include in the S4 Series Specifications or the Component
Specifications any requirements that would subject Toyota or any of its vendors to FAR obligations or other federal or defense contracting
obligations on Toyota or any of its Affiliates or any of its or their respective suppliers that



Toyota or such Affiliate or supplier is not already obligated to comply with as a result of entry into a Production Agreement or Supply
Agreement with Joby or (ii) condition the entry into a Production Agreement or Supply Agreement on compliance with any such obligations or
(iii) determine that a Toyota Supply Proposal is not substantively equivalent or superior to a third party Supply Proposal because the Toyota
Supply Proposal does not comply with government contracting requirements.

(d) Notwithstanding the foregoing, [***]. This Section 3.2 shall survive any termination of this Agreement pursuant to Section
12.2(a) as a result of a Joby breach or pursuant to Section 12.2(d), in either case until the date that [***].

Section 3.3. Other Manufacturing Related Opportunities.

(a) Without limitation of any other obligations of Joby under this Agreement, Joby shall provide Toyota with each of the following
on a timely basis in support of the Collaboration:

(i) access to S4 Series operation data, including vehicle performance and environmental data necessary for the performance
of the Collaboration Projects, including mass manufacturing opportunities;

(ii) S4 Series development, testing and deployment plans (including location and number of S4 Series aircraft to be
deployed), information and data necessary for production planning activities (including mass production);

(iii) S4 Series Bill of Materials (BOM) with information regarding sourcing strategy for each S4 Series Component;

(iv) cost information for each S4 Series Component and aircraft;

(v) block upgrade plans for S4 Series Components;

(vi) consultation in supplier decisions for S4 Series pilot production, provided that Joby shall retain final decision-making
authority; and

(vii) participation by Toyota personnel on Joby’s production certification team and in Joby’s type certification and production
certification efforts.

Notwithstanding the foregoing, in no event shall Joby provide or be required to provide access to information or data that is subject to
applicable U.S. export control regulations unless the recipient personnel are appropriately licensed.

(b) Without limitation of any other obligations of Joby under this Agreement, the Parties shall discuss in good faith opportunities (i)
for Toyota to assist Joby with the procurement of the necessary S4 Series Components, property, plant, and equipment to commence
production of the S4 Series, and (ii) for the development, manufacturing, and commercialization of the S4 Series aircraft [***].



Section 3.4. Government Contracting; No Military Use.

(a) Joby hereby confirms that all representations and warranties with respect to Government Contracts set forth in Schedule C are
true and correct as of the Effective Date.

(b) Joby shall ensure that neither Joby nor any Joby Group Companies shall:

(i) enter into or amend any Government Contract without the prior written consent of Toyota in the event such Government
Contract or amendment thereto may result in the imposition of FAR obligations or other federal or defense contracting
obligations on Toyota or any of its consolidated subsidiaries or their respective suppliers that Toyota or such subsidiary or
supplier is not already obligated to comply with;

(ii) during the Pre-Certification Period (unless the Parties agree in advance in writing otherwise), [***];

(iii) during the Term, unless the Parties agree in advance in writing otherwise, use any products or services made available by
or on behalf of Toyota or its Affiliates or its or their suppliers to supply (in each case whether directly or indirectly)
products, provide services, or otherwise fulfill any obligations (collectively, the “Deliverables”) [***]. Except as
otherwise provided in this Agreement, for clarity, nothing in this sub-section (iii) prohibits Joby from [***]; and/or

(iv) during the Pre-Certification Period, and, unless the Parties agree in advance in writing otherwise, thereafter, enter into or
expand any arrangements with third parties (including any funding, research, or support arrangements) that include flow-
down or other obligations applicable to Toyota or any of its Affiliates or suppliers.

(c) For the sake of clarity and subject to the provisions of this Section 3.4, Joby and the Joby Group Companies may continue to
[***].

(d) Without limitation of any obligations or restrictions set forth above in this Section 3.4, neither Joby nor any Joby Group
Company shall [***].

ARTICLE IV

OTHER COLLABORATION OPPORTUNITIES

Section 4.1. Achieving Certification. Without limitation of any other obligations of Joby hereunder, Joby shall provide Toyota with
timely updates with respect to progress of both S4 Series development and all certification (Type Certificate, Production Certificate, and
operating certificate), including any schedule changes. In addition, the Parties will collaborate to facilitate timely receipt of the Type Certificate
and the Production Certificate, including as set forth in Schedule D.



Section 4.2. MRO Services. Joby shall work in good faith with Toyota regarding MRO services for the S4 Series and provide
reasonable support to Toyota, as determined by Joby, for Toyota’s MRO service development plans and processes. Without limiting the
foregoing, Joby shall provide Toyota with copies of all applicable maintenance manuals, system schematics and drawings, and other technical
information regarding S4 Series aircraft relevant to the provision of any related MRO services. In addition, Joby shall make available to Toyota
and its designees, at Joby’s standard fees, MRO training programs and related training materials. As Toyota engages in providing MRO
services, the Parties shall establish a process with the goal of enabling Toyota to provide feedback from such services to support continuous
improvement of aircraft maintainability and flight availability. Further, Toyota shall have the right to provide MRO services for any Toyota Air
Taxi Operations. In addition, Joby shall not enter into any agreement or arrangement with respect to [***] without first complying with the
requirements set forth in this Section 4.2; except that [***].

(a) promptly following Joby’s decision to [***] Joby shall provide written notification to Toyota describing all applicable MRO
services (the “MRO Services Requirements”) (e.g., scope of services, location(s), pricing, timing, etc.) and, if applicable, the material terms
[***] (such notice, an “MRO Notice”); provided that, Joby may [***];

(b) upon receipt of such MRO Notice, Toyota shall [***]; and

(c) prior to entering into an MRO Agreement with a third party (a “Third Party MRO Agreement”), Joby will provide to Toyota in
writing [***], and Toyota may [***].

(d) This Section 4.2 shall survive any termination of this Agreement pursuant to Section 12.2(a) as a result of a Joby breach or
pursuant to Section 12.2(d), in either case until [***].

(e) Joby shall not, and shall not permit any Joby Group Company to, undertake actions that restrict or interfere with Toyota’s
exercise of any of Toyota’s rights under this Section 4.2.

Section 4.3. Japan Air Taxi Services. Joby shall [***] Toyota Group-operated in-house corporate fleet and/or B2B (as determined by
Toyota) S4 Series air taxi services (“Toyota Air Taxi Operations”) in Japan [***].

(a) The Parties shall target a service trial of the Toyota Air Taxi Operations to commence upon the later of: (i) [***] and (ii)
completion of type certification in Japan or provision of other special permit by the Japan Civil Aviation Bureau (“JCAB”) . Joby shall
cooperate with and provide reasonable assistance, as mutually agreed, to Toyota and its Affiliates as reasonably required to prepare for launch
of the Toyota Air Taxi Operation, including assistance with obtaining any required approvals, certifications, licenses, permits, or other
regulatory compliance requirements.

(b) The Toyota Air Taxi Operations routes in initial target areas shall be operated by Toyota and/or one or more of its Affiliates.

(c) The Toyota Group shall have the right to purchase aircraft directly from Joby for use in the Toyota Air Taxi Operations, on
terms mutually agreed by the Parties in a separate agreement and consistent with this paragraph. If Toyota so elects, Toyota and/or other
designated Toyota Group entities shall [***] (the “Initial Allocation”). As among purchasers of S4 Series aircraft where Joby does not have
majority ownership, the Parties agree that Toyota will be treated fairly in terms of pricing (including for the aircraft and related platforms and
services) and prioritization in the purchase of any S4 Series aircraft beyond the Initial Allocation.



(d) This Section 4.3 shall survive any termination of this Agreement pursuant to Section 12.2(a) as a result of a Joby breach or
pursuant to Section 12.2(d), in either case until [***].

Section 4.4. Other Value Chain Opportunities. Toyota and Joby will work collaboratively in good faith during the Term toward
entering into mutually agreeable definitive agreements regarding additional air taxi operations and other VTOL-related value chain
opportunities, including, but not limited to, opportunities related to VTOL landing sites (i.e., skyports), training, data monetization, and/or
connected technologies.

ARTICLE V

INTELLECTUAL PROPERTY

Section 5.1. Designation of Intellectual Property Ownership. The Parties shall specify in each Collaboration Project Plan the
ownership and related license rights among and between the Parties with respect to each deliverable or other Technology created under such
Collaboration Project Plan. In the event the Parties do not specify such ownership and license rights with respect to a deliverable or other
Technology under a Collaboration Project Plan, the following ownership and license terms shall apply with respect to such deliverable or other
Technology:

(a) Ownership of Joby Intellectual Property. As between the Parties, Joby will own all worldwide right, title and interest (including
all associated Intellectual Property Rights) in and to all Joby Intellectual Property. Except for the limited rights expressly granted by Joby to
Toyota under Section 5.1(b) below or in a Collaboration Project Plan, Joby expressly retains all rights not expressly licensed pursuant to this
Agreement.

(b) Joby Licenses to Toyota. Subject to the terms and conditions of this Agreement, Joby, on behalf of itself and its Affiliates,
hereby grants to Toyota:

(i) during the Term a fully paid up, non-exclusive, royalty-free, non-transferable (except as permitted under Section 15.11)
and non-sublicensable license to access and use, and to permit its Representatives to access and use, any Joby Intellectual
Property that is disclosed or made available to Toyota or its Representatives, solely for purposes of performing the
collaboration activities contemplated by this Agreement and any Collaboration Project Plan, and not for any commercial
or production use;

(ii) during and after the Term a fully paid up, non-exclusive, royalty-free [***], non-transferable (except as permitted under
Section 15.11) license to Joby Field Intellectual Property and Additional Licensed Joby IP, solely for purposes of using,
making, having made, offering for sale, selling, importing, reproducing, distributing, and creating derivative works of
Toyota products and services [***], which license includes, for clarity, modifying, improving, and creating derivative
works of Joby Field Intellectual Property and Additional Licensed Joby IP in connection with any of the foregoing
activities. “Additional Licensed Joby IP” means [***]. Promptly upon completion of a Collaboration Project, the Parties
shall update the corresponding Collaboration Project Plan to reflect the



actual scope of work done and the Technology and other intellectual property created during such Collaboration Project,
and to reflect corresponding updates, as appropriate and mutually agreed, to the description of Additional Licensed Joby
IP. To the extent either Party at any time believes that Joby Field Intellectual Property or Toyota Developed Aircraft IP is
created without a governing Collaboration Project Plan, any applicable Additional Licensed Joby IP shall be discussed by
the Parties in good faith and must be mutually agreed upon by the Parties in writing and supported by documentation in
order to be subject to the license set forth in this Section. Unless otherwise set forth in the applicable Collaboration Project
Plan: (A) the licenses to Additional Licensed Joby IP shall exclude [***]; and (B) the licenses to Additional Licensed
Joby IP shall [***], for use in connection with producing products and services for third parties (excluding, for clarity,
Toyota Affiliates) where the products or services are [***]. Toyota may grant sublicenses under the foregoing rights to its
Affiliates, contractors, suppliers, distributors, and customers solely for the foregoing purposes; provided, however, the
right to sublicense Additional Licensed Joby IP does not extend to [***].

(iii) as a condition for the sale of a product that includes [***] to [***], Toyota shall [***], and any sale to [***] that does not
satisfy this condition shall be deemed to be an unauthorized sale under the license to Additional Licensed Joby IP. Toyota
shall be responsible to Joby for any breach of such prohibition by [***]; and

(iv) the Parties intend for the applicable Collaboration Project Plan or other written agreement [***] to set forth [***] with
respect to products and services [***].

(c) Ownership of Toyota Intellectual Property. As between the Parties, Toyota will own all worldwide right, title and interest
(including all associated Intellectual Property Rights) in and to all Toyota Intellectual Property. Except for the limited rights expressly granted
by Toyota to Joby under Section 5.1(d) below or in a Collaboration Project Plan, Toyota expressly retains all rights not expressly licensed
pursuant to this Agreement.

(d) Toyota License to Joby. Subject to the terms and conditions of this Agreement, Toyota, on behalf of itself and its Affiliates,
hereby grants to Joby:

(i) during the Term a fully paid up, [***], royalty-free, non-transferable (except as permitted under Section 15.11) and non-
sublicensable license to access and use, and to permit its Representatives to access and use, any Toyota Intellectual
Property that is disclosed or made available to Joby or its Representatives, solely for purposes of performing the
collaboration activities contemplated by this Agreement and any Collaboration Project Plan, and not for any commercial
or production use; and



(ii) during and after the Term a fully paid up, [***], royalty-free, non-transferable (except as permitted under Section 15.11)
license to Toyota Field Intellectual Property solely for purposes of using, making, having made, offering for sale, selling,
importing, reproducing, distributing, and creating derivative works of Joby products and services, which license includes,
for clarity, modifying, improving, and creating derivative works of Toyota Field Intellectual Property in connection with
any of the foregoing activities. Joby may grant sublicenses under the foregoing rights to its Affiliates, contractors,
suppliers, distributors, and customers solely for the foregoing purposes.

(e) For clarity, each of the respective modifications reflected in this Agreement of the licenses granted under Sections 4.1(b)(ii) and
4.1(d)(ii) of the First Amended and Restated Collaboration Agreement, either alone or in combination, is not intended to narrow by implication
any other licenses granted under this Agreement and shall not impact the interpretation of any provision granting such other licenses.

Section 5.2. No Further Rights. Notwithstanding any other provision in this Agreement, under no circumstances will a Party to this
Agreement, as a result of this Agreement, have any right under or to the Technology or Intellectual Property Rights of the other Party except as
specified in this ARTICLE V , in any Collaboration Project Plan, or as otherwise agreed by the Parties in writing, whether by implication,
estoppel, or otherwise. For clarity, except as provided in Section 5.1(b)(i), Section 5.1(b)(ii), or Section 5.1(d)(i), or as separately agreed in
writing, neither Party receives under this Agreement any rights or licenses in or to the other Party’s Background Intellectual Property.

Section 5.3. Jointly Developed Intellectual Property. Each Party will, and hereby does, assign, license, and otherwise transfer, and
will cause its Affiliates and its and its Affiliates’ respective Representatives to assign and otherwise transfer, to the other Party and its
permitted successors and assigns, without requirement of additional consideration, all such right, title, and interest in and to the Jointly
Developed Intellectual Property as is necessary to fully effect the ownership thereof as provided in this ARTICLE V. Each Party will disclose
to the other party all Jointly Developed Intellectual Property, including copies of all invention disclosures and other similar documents. A Party
will make all such disclosures to the other Party at least sixty (60) days before any public disclosure of such Jointly Developed Intellectual
Property. Each Party will maintain contemporaneous written records of its Representatives’ activities concerning Jointly Developed
Intellectual Property for which such Party’s Representative claims inventorship status. Unless otherwise agreed, to the extent that the Parties
create any Jointly Developed Intellectual Property that is not either Joby Field Intellectual Property or Toyota Field Intellectual Property, the
Parties will jointly own such Jointly Developed Intellectual Property, and each Party will have the right, subject to this Agreement and
applicable Law, to make, have made, use, offer to sell, sell, import, copy, create derivative works of, distribute, and otherwise exploit such
Jointly Developed Intellectual Property and to freely exercise, transfer, assign, license, encumber, and enforce all of its rights in such Jointly
Developed Intellectual Property without the consent, joinder, or participation of, or payment or accounting to, the other Party. Each Party
hereby unconditionally and irrevocably waives any right it may have under applicable Law as a joint owner of such Jointly Developed
Intellectual Property to require such consent, joinder, participation, payment, or accounting.



Section 5.4. Patents.

(a) The Party owning any Foreground Intellectual Property in accordance with this Agreement will have the exclusive right, but not
the obligation, to prepare, file, prosecute, maintain, enforce, and defend all patents included therein at its own expense. At the owning Party’s
reasonable request and expense, the other Party will provide all information and assistance that may be necessary or useful in obtaining,
maintaining, and enforcing such patents.

(b) To the extent that any Jointly Developed Intellectual Property is jointly owned by the Parties pursuant to Section 5.3 or a
Collaboration Project Plan, the Steering Committee will have responsibility for preparation, filing, prosecution, and maintenance of any patents
included in such Jointly Developed Intellectual Property, the expense thereof to be shared equally by the Parties unless otherwise agreed.

(c) This Agreement is intended to and hereby does serve, among other things, as a “joint research agreement” for purposes of
Section 102(c) of the US Patent Act, 35 U.S.C. § 102(c). Each Party will provide the other Party with all reasonable assistance and
cooperation, including the preparation and filing of any terminal, or statutory, disclaimers and other documents, required to procure and
preserve the protections under the Patent Act for all Jointly Developed Intellectual Property, if applicable.

ARTICLE VI

CONFIDENTIALITY AND NON-DISCLOSURE

Section 6.1. Definition of Confidential Information. For purposes of this Agreement, “Confidential Information” of a Party means
any non-public information disclosed by a Party or its Affiliates or Representatives (collectively, the “Disclosing Party”) to the other Party or
its Affiliates or Representatives (collectively, the “ Receiving Party”) for the purpose of this Agreement or otherwise made accessible to such
Receiving Party during the performance under a Collaboration Project Plan, which non-public information is either marked or otherwise
identified as confidential or proprietary at the time of disclosure or within thirty (30) days following such disclosure. Confidential Information
will be deemed to include any non-public: Technology; data; business studies; policies and procedures; finance, marketing, and sales
information; and identities of and relationships with customers, prospective customers, and suppliers, notwithstanding any failure to comply
with the marking or identification requirements set forth in the preceding sentence. The terms and conditions of this Agreement, any
Collaboration Project Plans, and the activities under any Collaboration Projects will constitute Confidential Information of both Parties.
Notwithstanding anything to the contrary in this Agreement, [***]. Notwithstanding the foregoing, Confidential Information will not include
information that the Receiving Party can document: (a) is in or enters the public domain (through no improper action or inaction by the
Receiving Party); (b) was rightfully in the Receiving Party’s possession or known by it prior to receipt from the Disclosing Party, without an
obligation of non-disclosure; (c) was rightfully disclosed to the Receiving Party by another Person; or (d) was independently developed by the
Receiving Party without use of the Disclosing Party’s Confidential Information.

Section 6.2. Disclosure and Use Restrictions. The Receiving Party agrees that (a) it will keep the Disclosing Party’s Confidential
Information confidential, using at least the same degree of care used to protect its own confidential or proprietary information, but not less than
reasonable care, to prevent the disclosure or accessibility to others of the Disclosing Party’s Confidential Information and (b) it will use the
Disclosing Party’s Confidential Information only for the purpose of (i) performing its obligations or carrying out the collaboration activities
under this Agreement or a Collaboration Project Plan, (ii) exercising the license rights granted in



ARTICLE V, any Collaboration Project Plan, or any other written agreement between the Parties, and (iii) with reasonable prior written notice
to the Disclosing Party, as required to achieve type and production certification from the FAA as contemplated in this Agreement. The
Receiving Party will limit dissemination of and access to the Disclosing Party’s Confidential Information to only such of its Affiliates and
Representatives, and with respect to the exercise of license rights as described in (ii) of the preceding sentence, permitted sublicensees, and with
respect to the use of Confidential Information as described in (iii) of the preceding sentence, to the FAA, in case of each of the foregoing who
have a need to know for the foregoing purposes; provided that any third party to which Confidential Information is provided by a Receiving
Party is subject to confidentiality obligations with respect to such Confidential Information at least as protective as the obligations set forth
herein. The Receiving Party will be responsible for any breach of the confidentiality provisions of this Agreement by its Representatives or
sublicensees.

Section 6.3. Exceptions. In the event the Receiving Party receives a subpoena or other validly issued administrative or judicial
process demanding the Disclosing Party’s Confidential Information, the Receiving Party may disclose such Confidential Information that is on
the advice of its counsel legally required to be disclosed pursuant to such request, provided that the Receiving Party has given prior written
notice to the Disclosing Party as far in advance as practicable so that the Disclosing Party may assert any defenses to disclosure that may be
available and the Receiving Party takes reasonable measures to guard against further disclosure, including, without limitation, seeking
appropriate confidential treatment or a protective order, or assisting the Disclosing Party to do so.

Section 6.4. Residuals. Each Party has the right to use for any purpose the Residuals (defined herein) resulting from access to or work
with the other party’s Confidential Information or otherwise learned or developed in the course and scope of the Parties’ Collaboration. The
term “Residuals” means information in non-tangible form that is not intentionally retained in the unaided memories (i.e., information that has
not been intentionally memorized or accessed for the purpose of retaining and subsequently using for purposes other than those set forth in this
Agreement) of personnel who have had access to the other Party’s Confidential Information, including any generalized ideas, concepts, know-
how or techniques contained therein. Nothing in this Section or otherwise will be deemed to grant to either Party a license under any of the
other Party’s patents or copyrights. Neither Party will have any obligation to limit or restrict the assignment of such persons or to pay royalties
for any work resulting from the use of Residuals.

ARTICLE VII

DIRECTOR NOMINATION RIGHTS & BOARD OBSERVER RIGHTS

Section 7.1. At every meeting of the Joby board of directors, or committee thereof, or action by written consent, at or by which
directors of Joby are appointed or are nominated to stand for election and elected by stockholders of Joby, Toyota, on its behalf and on behalf
of its Affiliates, shall have the right to designate for election to the Joby board of directors up to one (1) designee that, if elected, will result in
such designee serving on the Joby board of directors. For the avoidance of doubt, the rights set forth in the previous sentence shall only apply
to a meeting or action by written consent where there is no Toyota designee already serving as a member of the Joby board of directors, or
where such designee’s term is expiring and the meeting or written consent is to re-elect or select a replacement for such member. Joby will take
all necessary actions to ensure that Toyota’s designee is included in the slate of director nominees (including in any proxy statement or written
consent relating to the election of directors) and will ensure that the election of Toyota’s designee is recommended by the Joby board of
directors in such materials. If a person serving as Toyota’s designee ceases to serve for any reason, Toyota may designate such person’s
successor and the Joby board of directors will



promptly fill the vacancy with such successor designee. For so long as Toyota’s designee serves as a director, Joby will provide Toyota’s
designee the same expense reimbursement and indemnification and exculpation rights as Joby provides its other directors and shall purchase
directors’ and officers’ liability insurance in an amount determined by the Joby board of directors to be reasonable and customary.

Section 7.2. In addition to any designee of Toyota that may serve on the Joby board of directors from time to time pursuant to Section
7.1, Joby shall invite one (1) representative of Toyota and its Affiliates to attend all meetings of Joby’s board of directors in a nonvoting
observer capacity and, in this respect, shall give such representative copies of all notices, minutes, consents and other material that Joby
provides to its directors, except that the representatives may be excluded from access to any material or meeting or portion thereof if Joby’s
board of directors determines in good faith, upon advice of counsel, that such exclusion is reasonably necessary to preserve the attorney-client
privilege, where there is a conflict of interest that requires excluding such representative to discharge the Joby board of directors’ fiduciary
duties in accordance with Delaware law, or to protect highly confidential proprietary information.

Section 7.3. Joby’s obligations and Toyota’s rights pursuant to this ARTICLE VII, other than Joby’s obligations to provide the same
indemnification and exculpation rights to, and directors’ and officers’ liability insurance coverage of, Toyota’s designee as Joby provides for its
other current and former directors, shall expire on the anniversary of the date on which Toyota and its affiliates no longer beneficially own at
least 50% of the total Joby shares held by Toyota and its affiliates immediately prior to execution and delivery of the SPA.

Section 7.4. For the avoidance of doubt, references to the Joby board of directors in this Agreement are references to the board of
directors or similar governing body of the ultimate parent entity of Joby and its affiliates from time to time.

ARTICLE VIII

REPRESENTATIONS AND WARRANTIES

Section 8.1. Mutual Representations and Warranties. Each Party hereby represents and warrants to the other Party that:

(a) (i) it has the full right, power, and authority to enter into this Agreement and to perform its obligations hereunder in accordance
with its terms and (ii) the execution of this Agreement by a Representative whose signature is set forth at the end hereof has been duly
authorized by all necessary corporate action of the Party;

(b) when executed and delivered by the Party, this Agreement will constitute the legal, valid, and binding obligation of that Party,
enforceable against that Party in accordance with its terms;

(c) it has, and throughout the Term, will retain the unconditional and irrevocable right, power, and authority to grant the rights
hereunder to its Background Intellectual Property and Foreground Intellectual Property pursuant to the terms of this Agreement; and

(d) it is under no obligation to any third party that would interfere with its representations, warranties, or obligations under this
Agreement.

Section 8.2. Disclaimer of Other Representations and Warranties. EXCEPT FOR THE WARRANTIES SET FORTH IN SECTION
8.1 AND SECTION 3.4, NEITHER PARTY



MAKES, AND EACH PARTY DISCLAIMS, ALL WARRANTIES OF ANY KIND (INCLUDING WITH RESPECT TO ANY
DELIVERABLES, TECHNOLOGY, OR MATERIALS PROVIDED UNDER THIS AGREEMENT), WHETHER EXPRESS, IMPLIED,
STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, ABSENCE OF ERRORS, ACCURACY, SAFETY, COMPLETENESS OF RESULTS, THE PROSPECTS OR LIKELIHOOD OF
SUCCESS OF THE COLLABORATION, OR THE VALIDITY, SCOPE OR NON-INFRINGEMENT OF ANY INTELLECTUAL
PROPERTY RIGHTS OR OTHER PROPRIETARY RIGHTS THEREIN. EACH PARTY ACKNOWLEDGES THAT ANY TECHNOLOGY
OR CONFIDENTIAL INFORMATION PROVIDED IN CONNECTION WITH THIS AGREEMENT IS NOT GUARANTEED TO BE
FREE OF BUGS, INTERRUPTIONS, OR ERRORS.

ARTICLE IX

INDEMNIFICATION

Section 9.1. Mutual Indemnity. Each Party will indemnify, defend and hold harmless the other Party, its Affiliates, and its and their
respective officers, directors, employees, and agents from any and all claims, losses, liabilities, damages, fines, expenses and costs (including
attorneys’ fees and court costs) resulting from any claim, suit or demand by any third party (a “Claim”) relating to, resulting from or arising out
of the indemnifying Party’s gross negligence, willful misconduct or violation of Law in connection with the performance of the Collaboration
Projects contemplated by this Agreement.

Section 9.2. Additional Joby Indemnity. Joby will indemnify, defend and hold harmless Toyota, its Affiliates, and its and their
officers, directors, employees, and agents from any and all Claims (whether arising in breach of contract, breach of warranty (express or
implied), negligence, strict liability, or otherwise) relating to, resulting from or arising out of any of the following, whether actual or alleged:
(a) violation by Joby or any Joby Group Company of any restrictions or obligations under Section 3.4 above; (b) (i) physical injury to or illness
or death of any person, (ii) loss of, damage to, or destruction of any tangible property, or (iii) environmental harm or pollution to air, land, or
water (including but not limited to claims alleging contribution to global warming), in case of each of (i)-(iii), arising out of any Collaboration
activities or products or services resulting therefrom, except to the extent caused by the gross negligence, willful misconduct of, or violation of
Law by Toyota or its Representatives; (c) defects (including design or manufacturing defects) in any Joby S4 Series aircraft or other aircraft or
other Joby product or service; or (d) derivative claims of any of the foregoing, including but not limited to loss of consortium, loss of support or
survivorship.

Section 9.3. Procedure. As a condition to the indemnifying Party’s obligations under this ARTICLE IX, the indemnified Party: (i)
will promptly notify the indemnifying Party in writing of the Claim; (ii) grant the indemnifying Party sole control of the defense and
settlement of the claim; and (iii) provide the indemnifying Party with all assistance and information reasonably required for the defense and
settlement of the claim, at the indemnifying Party’s expense. The indemnifying Party will not enter into any settlement or compromise without
the indemnified Party’s prior written consent unless the settlement imposes no monetary or other obligation on the indemnified Party. The
indemnifying Party will not be responsible for any settlement or compromise entered into by the indemnified Party without the indemnifying
Party’s prior written consent. The indemnified Party reserves the right to retain counsel, at its own expense, to participate in the defense or
settlement of any such claim.

Section 9.4. Sole Remedy. THE PROVISIONS OF THIS ARTICLE IX SET FORTH EACH PARTY’S SOLE AND EXCLUSIVE
OBLIGATIONS, AND THE OTHER PARTY’S



SOLE AND EXCLUSIVE REMEDIES, WITH RESPECT TO INFRINGEMENT OR MISAPPROPRIATION OF THIRD PARTY
INTELLECTUAL PROPERTY RIGHTS OF ANY KIND.

ARTICLE X

LIMITATION OF LIABILITY

Section 10.1. IN NO EVENT SHALL EITHER PARTY AND/OR ITS AFFILIATES BE LIABLE TO THE OTHER PARTY
AND/OR ITS AFFILIATES FOR LOST PROFITS OR REVENUES, INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL,
PUNITIVE, OR EXEMPLARY DAMAGES, OR LOST BUSINESS ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT
OR FOR ANY CLAIM MADE FOR SUCH DAMAGES AGAINST ANY OF THE PARTIES OR THEIR AFFILIATES BY ANY THIRD
PARTY, REGARDLESS OF THE FORM OF THE ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, EVEN IF THE PARTIES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH CLAIM. EACH PARTY’S TOTAL
LIABILITY TO THE OTHER PARTY UNDER THIS AGREEMENT, BASED UPON ALL CAUSES OF ACTION AND UNDER ALL
THEORIES OF LIABILITY, WILL BE LIMITED TO ONE MILLION DOLLARS ($1,000,000).

Section 10.2. THE LIMITATIONS ON LIABILITY SET FORTH IN THIS ARTICLE X  DO NOT APPLY TO LIABILITY
ARISING FROM INFRINGEMENT OR MISAPPROPRIATION OF A PARTY’S OR ITS AFFILIATES’ INTELLECTUAL PROPERTY
RIGHTS, BREACH OF THE CONFIDENTIALITY OBLIGATIONS UNDER ARTICLE VI, FRAUD OR WILLFUL MISCONDUCT,
EITHER PARTY’S INDEMNITY OBLIGATIONS UNDER ARTICLE IX, ANY BREACH OF ARTICLE III  OR ARTICLE IV, OR ANY
FAILURE TO COMPLY WITH APPLICABLE LAW.

ARTICLE XI

BANKRUPTCY

Section 11.1. Bankruptcy Code. All rights and licenses granted by one Party to the other Party under this Agreement are and will be
deemed to be rights and licenses to “intellectual property” as such term is used in and interpreted under, Section 365(n) of the United States
Bankruptcy Code (the “Bankruptcy Code”).

Section 11.2. Effect of Bankruptcy. Each Party will have the right to exercise all rights and elections under the Bankruptcy Code with
respect to the other Party’s Background Intellectual Property and Foreground Intellectual Property licensed to it pursuant to this Agreement.
Without limiting the generality of the foregoing, each Party acknowledges and agrees that, if it becomes subject to any bankruptcy or similar
proceeding subject to the other Party’s rights of election, all rights and licenses granted to the other Party under this Agreement will continue
subject to the terms and conditions of this Agreement, and will not be affected, even by the rejection of this Agreement.

ARTICLE XII

TERM AND TERMINATION

Section 12.1. Term. The term (the “Term”) of this Agreement begins on the Effective Date and ends on the earlier of (i) the date this
Agreement is terminated pursuant to Section 12.2 or (ii) the [***].



Section 12.2. Termination.

(a) If a Party is in material breach of any of its obligations under this Agreement, and does not cure such breach within ninety (90)
days after receiving written notice thereof from the non-breaching Party, then the non-breaching Party may, at its option, terminate this
Agreement in its entirety by providing written notice of termination to the other Party, which termination will be effective immediately.

(b) If a Party becomes insolvent, files for or becomes the subject of a bankruptcy petition, or is placed in receivership, the other
Party may, at its option, terminate this Agreement in its entirety by providing written notice to such Party, which termination will be effective
immediately.

(c) Toyota may, at its option, terminate this Agreement in its entirety by providing [***] prior written notice of termination to Joby;
provided that such termination will be effective immediately if there is any change in law that makes eVTOL technology illegal or
impracticable.

(d) In the event of a Change of Control of Joby, Toyota may, at its option within [***] of written notice from Joby of such Change
of Control, terminate this Agreement upon written notice, other than as provided in Section 12.4 below. For purposes of the foregoing, a
“Change of Control of Joby” means a transaction or a series of related transactions: (i) in which one or more related parties that did not
previously own or control greater than a fifty percent (50%) equity interest in Joby obtains ownership or control of greater than a fifty percent
(50%) equity interest in Joby; or (ii) in which Joby sells all or substantially all of its assets. Notwithstanding anything herein to the contrary, the
Parties acknowledge and agree that the documentation with respect to the Low Volume S4 Production, the Toyota Air Taxi Operations, or any
other arrangement between the Parties or their respective Affiliates related to any of the activities described in ARTICLE III or ARTICLE IV
of this Agreement shall contain appropriate provisions protecting or otherwise compensating Toyota for its investment made in furtherance of
its capital commitments thereunder in the event of a Change of Control of Joby.

(e) Joby may, at its option, terminate this Agreement in its entirety by providing thirty (30) days’ prior written notice in the event
Toyota directly acquires more than [***] of the equity interests of a Joby Competitor.

Section 12.3. Effect of Termination. Upon the termination of this Agreement, (i) each then active Collaboration Project will terminate
and each Party will immediately cease all activities with respect to each Collaboration Project, (ii) each Party will promptly return to the other
Party all information and Materials provided by the other Party, and (iii) except as otherwise set forth in this Agreement, to the extent
requested by the other Party, each Party will destroy or delete any and all drawings, notes, memoranda, specifications, devices, formulas and
documents, together with all copies thereof, and any other material containing or disclosing any Confidential Information of the other.
Notwithstanding the foregoing, (iv) neither Party shall be required to return, destroy, or delete any Jointly Developed Intellectual Property that
is jointly owned by the Parties or any Technology or Materials of the other Party, or any materials containing or disclosing Confidential
Information of the other Party, to which the first Party has ongoing licenses or that are required for achieving type and production certification
from the FAA as contemplated in this Agreement and (v) the Parties may keep a copy of each other’s Confidential Information solely to the
extent it is processed as part of such Party’s automatic archival purposes or as may be required by applicable law or in accordance with the
Party’s archiving processes generally applied, provided that, except as contemplated by this Agreement, neither Party may access or use such
Confidential Information following the termination of this Agreement.



Section 12.4. Survival. The following provisions will survive any expiration or termination of this Agreement: Article I (Defined
Terms); Sections 3.1 (Preferred Manufacturing Partner; Strategic Alliance), 3.2 (Production and Supply [***]), 3.4(b)(i), 3.4(b)(iv), Section 4.2
(MRO Services), and Section 4.3 (Japan Air Taxi Services) in each case, as provided therein; Article V (Intellectual Property); Article VI
(Confidentiality and Non-Disclosure); Article VII (Director Nomination Rights & Board Observer Rights), as provided therein; Article VIII
(Representations and Warranties); Article IX (Indemnification); Article X (Limitation of Liability); Article XI (Bankruptcy); Section 12.3
(Effect of Termination); Section 12.4 (Survival); Article XIII (Insurance Requirements) as provided therein; Article 14 (Dispute Resolution);
Article 15 (Miscellaneous); and any other provisions that according to their terms survive expiration or termination.

ARTICLE XIII

INSURANCE REQUIREMENTS

Section 13.1. Coverage. The following insurance provisions apply to the activities conducted and obligations under this Agreement.
The Parties acknowledge and agree that the Parties will discuss and negotiate insurance provisions that will be set forth in the Strategic
Alliance Agreement.

(a) Joby, at its cost, must procure and maintain:

(i) [***];

(ii) [***];

(iii) [***];

(iv) [***];

(v) [***]; and

(vi) [***].

Section 13.2. Requirements for insurance.

(a) Joby must carry the insurance coverage listed in Section 13.1 with one or more insurers reasonably acceptable to Toyota.

(b) Within thirty (30) days of the Effective Date, Joby shall submit to Toyota certificates of insurance evidencing all required
coverages, and thereafter shall provide certificates of insurance within ten (10) days of Toyota’s request.

(c) Joby will promptly provide Toyota written notification of, and will endeavor to provide thirty (30) days’ prior written notice
before, any reduction or cancellation of any of the required coverages.

(d) Without prejudice to the minimum coverage requirements mandated by this ARTICLE XIII, Joby will provide notice to Toyota
of any reduction in limits to any of the above-mentioned policies if such reduction would cause the policy to fall below the required limit.



Section 13.3. All of Joby’s coverages required under Section 13.1 of this Agreement:

(a) [***];

(b) [***];

(c) [***];

(d) [***];

(e) [***]; and

(f) [***].

ARTICLE XIV

DISPUTE RESOLUTION

Section 14.1. Dispute Resolution Objective. Unless otherwise expressly provided in this Agreement and except for any claims for
equitable relief, all Disputes for which the Steering Committee cannot reach a decision will be subject to this ARTICLE XIV. Either Party may
initiate the dispute resolution procedure of this ARTICLE XIV by giving the other Party written notice in accordance with the terms of Section
15.5 of any dispute (“Notice of Dispute”).

Section 14.2. Negotiation and Mediation. Within ten (10) days of a Notice of Dispute provided to a Party in accordance with Section
15.5, senior executives of each Party having greater seniority than the members appointed to the Steering Committee by such Party will meet in
person, or by teleconference, at a mutually agreeable time and place, and thereafter as often as they reasonably deem necessary, to attempt in
good faith to resolve the Dispute. If the Dispute is not resolved within ten (10) days following the Notice of Dispute, the Parties will submit
the Dispute to mediation before a mutually agreed mediator from Judicial Arbitration and Mediation Services (“JAMS”) or its successor, to be
scheduled within ten (10) days. All negotiations pursuant to this Section 14.2 are confidential and are deemed compromise and settlement
negotiations for the purposes of applicable rules of evidence. Each Party will bear its own costs with respect to any mediation, and the other
costs of the mediation will be shared equally between the Parties.

Section 14.3. Arbitration. In the event the Parties are unable to resolve any dispute by negotiations or mediation as set forth in Section
14.2, the Parties will submit the Dispute to binding arbitration before a mutually agreed arbitrator from JAMS or its successor. If the Parties
cannot agree on an arbitrator within five (5) days after the commencement of the arbitration, each Party will select an arbitrator, who is not
employed by or a consultant to either Party, and the two selected arbitrators will select a third arbitrator, who is not employed by or a
consultant to either Party. Any arbitrator chosen hereunder will have reasonable education and training relevant to the Dispute. The arbitration
will be held in accordance with the JAMS Comprehensive Arbitration Rules and Procedures. The location of the arbitration will be San
Francisco, California. The decision of the arbitrator will be binding on the Parties and will be final and nonappealable. Any decision by the
arbitrator(s) will not be interpreted as an admission against interest of any Party and will not be admissible as evidence in any subsequent court
action with a third party. The prevailing Party in any arbitration will be entitled to an award of all costs, fees and expenses, including
reasonable attorneys’ fees, with respect to the matters submitted to the arbitration once the arbitrator reaches a decision.



Section 14.4. No Court Proceedings. Unless otherwise provided elsewhere in this Agreement or any Collaboration Project Plan, no
Party may institute any court proceedings concerning any Dispute. The dispute resolution procedure of this ARTICLE XIV is the sole remedy,
unless otherwise provided elsewhere in this Agreement, for resolving Disputes. Notwithstanding the foregoing, the Parties may initiate court
proceedings in a court of competent jurisdiction (i) to enforce any arbitration award between the Parties, (ii) for claims for equitable relief, or
(iii) to enforce its Intellectual Property Rights. The Party seeking enforcement of an arbitration award will be entitled to an award of all costs,
fees and expenses, including reasonable attorneys’ fees, to be paid by the Party against whom enforcement is ordered.

ARTICLE XV

MISCELLANEOUS

Section 15.1. Force Majeure. Neither Party will be liable or responsible to the other Party, nor be deemed to have defaulted under or
breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, when and to the extent such failure or
delay is caused by:

(a) acts of God;

(b) flood, fire, or explosion;

(c) war, terrorism, invasion, riot, or other civil unrest;

(d) embargoes or blockades in effect on or after the date of this Agreement;

(e) national or regional emergency;

(f) strikes, labor stoppages or slowdowns, or other industrial disturbances;

(g) any passage of law or governmental order, rule, regulation, or direction, or any action taken by a governmental or public
authority, including imposing an embargo, export or import restriction, quota, or other restriction or prohibition; or

(h) national or regional shortage of adequate power or telecommunications or transportation facilities;

(each of the foregoing, a “Force Majeure”), in each case, provided that (i) such event is outside the reasonable control of the affected Party,
(ii) the affected Party provides prompt notice to the other Party, stating the period of time the occurrence is expected to continue and (iii) the
affected Party uses diligent efforts to end the failure or delay and minimize the effects of such Force Majeure event. A Party may terminate this
Agreement if a Force Majeure event affecting the other Party continues substantially uninterrupted for a period of thirty (30) days or more.
Unless the Party terminates this Agreement pursuant to the preceding sentence, all timelines in each Collaboration Project Plan will
automatically be extended for a period up to the duration of the Force Majeure event.

Section 15.2. Further Assurances. Each Party will, upon the reasonable request, and at the sole cost and expense, of the other Party,
promptly execute such documents and perform such acts as may be necessary to give full effect to the terms of this Agreement.



Section 15.3. Independent Contractors. The relationship between the Parties is that of independent contractors. Nothing contained in
this Agreement will be construed as creating any agency, partnership, joint venture, or other form of joint enterprise, employment, or fiduciary
relationship between the Parties, and neither Party will have authority to contract for or bind the other Party in any manner whatsoever.

Section 15.4. Publicity. Except as otherwise expressly permitted by any Collaboration Project Plan, neither Party will issue or release
any announcement, statement, press release or other publicity or marketing materials relating to this Agreement, any Collaboration Project, or
any activities under or results of any Collaboration Project, or otherwise use the other Party’s trademarks, service marks, trade names, logos,
domain names, or other indicia of source, association, or sponsorship, in each case, without the prior written consent of the other Party. Neither
Party will release any such press release or other announcement relating to this Agreement without the prior review and express approval of the
other Party as to its form, content, and timing.

Section 15.5. Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder will be in
writing and will be deemed to have been given in accordance with this Section:

If to Toyota:    Toyota Motor Corporation
4-7-1 Meieki, Nakamura-ku, Nagoya
Aichi 450-8171
Japan
Email: 
Attention:

    With a copy to:

    Toyota Motor North America, Inc.
6565 Headquarters Drive
W1-5B
Plano, Texas 75024
Attention: General Counsel

If to Joby:    Joby Aero, Inc.
333 Encinal Street
Santa Cruz, CA 95060
Email: legal@jobyaviation.com
Attention: General Counsel

Notices sent in accordance with this Section will be deemed effectively given: (a) when received, if delivered by hand (with written
confirmation of receipt); (b) when received, if sent by a nationally recognized overnight courier (receipt requested); or (c) on the date sent by
facsimile or e-mail (in each case, with confirmation of transmission), if sent during normal business hours of the recipient, and on the next
Business Day if sent after normal business hours of the recipient.



Section 15.6. Interpretation.

(a) When a reference is made in this Agreement to a Section, such reference will be to a Section of this Agreement unless otherwise
clearly indicated to the contrary.

(b) As used throughout this Agreement and all attachments, amendments, schedules and exhibits annexed hereto, the word
“including” will be interpreted to mean “including, without limitation” or “including, but not limited to”.

(c) The words “hereof’, “herein” and “herewith” and words of similar import will, unless otherwise stated, be construed to refer to
this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph, exhibit and schedule
references are to the articles, sections, paragraphs, exhibits and schedules of this Agreement unless otherwise specified.

(d) The plural of any defined term will have a meaning correlative to such defined term, and words denoting any gender will include
all genders. Where a word or phrase is defined herein, each of its other grammatical forms will have a corresponding meaning.

(e) This Agreement has been reviewed and negotiated by all Parties and will be deemed to have been drafted by all Parties;
accordingly, no rule of interpretation against a drafting Party is applicable to this Agreement.

Section 15.7. Precedence. In the event of an inconsistency, ambiguity, contradiction or conflict between the terms of this Agreement,
any Collaboration Project Plan and any amendments to any of the foregoing, the document executed (or otherwise coming into effect) latest in
time will control.

Section 15.8. Privileged Communications. It is expected that, in furtherance of this Agreement, the Parties may, from time to time,
disclose to one another privileged communications with counsel, including opinions, memoranda, letters, and other written, electronic, and
verbal communications. Such disclosures are made with the understanding that they will remain confidential and that they are made in
connection with the shared community of legal interests existing between the Parties, including the community of legal interests in avoiding
infringement of any valid, enforceable third-party patents and in obtaining patent protection for Jointly Developed Intellectual Property.

Section 15.9. Headings. The headings in this Agreement are for reference only and will not affect the interpretation of this Agreement.

Section 15.10. Entire Agreement. This Agreement, together with all Schedules and any other documents (including Collaboration
Project Plans) incorporated herein by reference, constitutes the sole and entire agreement of the Parties to this Agreement with respect to the
subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both written and oral, with
respect to such subject matter. For clarity, nothing in this Agreement supersedes any terms or conditions of the SPA.

Section 15.11. Assignment. Unless otherwise expressly provided in the relevant Collaboration Project Plan, neither Party will assign or
otherwise transfer any of its rights, or delegate or otherwise transfer any of its obligations or performance, under this Agreement, in each case
whether voluntarily, involuntarily, by operation of law or otherwise, without the other Party’s prior written consent; provided that either Party
may assign this Agreement to an acquirer of all or substantially all of such Party’s equity or assets that relate to this Agreement. No delegation
or other transfer without consent will relieve the other Party of any of its obligations



or performance under this Agreement. Subject to the foregoing, this Agreement is binding upon and inures to the benefit of the Parties hereto
and their respective permitted successors and assigns. Any purported assignment or transfer in violation of this Section 15.11 will be null and
void.

Section 15.12. No Third-Party Beneficiaries. Except with respect to a Party’s Affiliates and its and their officers, directors, employees
and agents’ rights to indemnification as set forth in ARTICLE IX, this Agreement is for the sole benefit of the Parties and nothing herein,
express or implied, is intended to or will confer upon any other Person any legal or equitable right, benefit, or remedy of any nature
whatsoever, under or by reason of this Agreement.

Section 15.13. Amendment; Modification; Waiver. This Agreement may only be amended, modified, or supplemented by an agreement
in writing signed by each Party hereto, including any Collaboration Project Plan. No waiver by any Party of any of the provisions hereof will
be effective unless explicitly set forth in writing and signed by the waiving Party. Except as otherwise set forth in this Agreement, no failure to
exercise, or delay in exercising, any rights, remedy, power, or privilege arising from this Agreement will operate or be construed as a waiver
thereof; nor will any single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right, remedy, power, or privilege.

Section 15.14. Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such
invalidity, illegality, or unenforceability will not affect any other term or provision of this Agreement or invalidate or render unenforceable
such term or provision in any other jurisdiction. Upon a determination that any term or other provision is invalid, illegal, or unenforceable, the
Parties hereto will negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in a
mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest
extent possible.

Section 15.15. Governing Law; Submission to Jurisdiction. This Agreement will be governed and construed in accordance with the
laws of the State of California, USA, as applied to transactions taking place wholly within California between California residents and without
regard to the conflict of laws provisions thereof to the extent such principles or rules would require or permit the application of the laws of any
jurisdiction other than those of the State of California. Subject to ARTICLE XIV, the Parties expressly consent to the exercise of personal
jurisdiction by and to venue in the state and federal courts located in San Francisco City and County, California, USA for any lawsuit arising
from or related to this Agreement.

Section 15.16. Waiver of Jury Trial . Each Party irrevocably and unconditionally waives any right it may have to a trial by jury for any
court proceeding arising out of or relating to this Agreement or the transactions contemplated hereby for which a Party may bring such a court
proceeding.

Section 15.17. Remedies. Except as otherwise expressly provided herein, all remedies provided for in this Agreement shall be
cumulative and in addition to and not in lieu of any other remedies available to either Party at law, in equity, or otherwise.

Section 15.18. Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of
which together will be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email, or other
means of electronic transmission (to which a PDF copy is attached) will be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.





IN WITNESS WHEREOF, the Parties hereto have executed this Agreement to be effective as of the Effective Date.

JOBY AERO, INC.

By:     /s/ Kate DeHoff    
    Name: Kate DeHoff
    Title: General Counsel and 
     Corporate Secretary

TOYOTA MOTOR CORPORATION

By:     /s/ Yosuke Tsuruta        
    Name: Yosuke Tsuruta    
    Title: General Manager



FOR IMMEDIATE RELEASE

Joby Aviation Announces Closing of $250 Million Investment

Santa Cruz, CA, May 27, 2025 – Joby Aviation, Inc. (Joby; NYSE: JOBY), a company developing electric air taxis for commercial
passenger service, announced the successful closing of the first $250 million tranche of a previously announced strategic investment from
Toyota Motor Corporation. The funding marks a significant milestone in strengthening the long-term collaboration between the two
companies and supports their shared vision for the future of air mobility.

The investment is aimed at supporting certification and commercial production of Joby’s electric air taxi. This underscores the mutual
commitment to deepening integration and delivering next generation travel to global markets. This investment also puts the two companies
a step closer toward a strategic manufacturing alliance.

“We’re already seeing the benefit of working with Toyota in streamlining manufacturing processes and optimizing design,” said JoeBen
Bevirt, founder and CEO of Joby. “This is an important next step in our alliance with Toyota to scale the promise of electric flight. With this
capital and Toyota’s legendary production expertise, we’re enhancing our ability to scale cutting-edge design and manufacturing to meet
the demands of our partners and customers.”

“This milestone further cements the collaboration and alignment between our two companies,” said Tetsuo “Ted” Ogawa, CEO of Toyota
North America. “Our investment in Joby reflects our shared dream of mobility for all and our commitment to achieving a future of air
mobility.”

###

About Joby
Joby Aviation, Inc. (NYSE:JOBY) is a California-based transportation company developing an all-electric, vertical take-off and landing air
taxi which it intends to operate as part of a fast, quiet, and convenient service in cities around the world. To learn more, visit
www.jobyaviation.com.



Forward-Looking Statements

This release contains “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation
Reform Act of 1995, including but not limited to, statements regarding the development and performance of our aircraft, the growth of our
manufacturing capabilities, our regulatory outlook, progress and timing; our business plan, objectives, goals and market opportunity; and
plans for, and potential benefits of, our strategic partnerships, including our strategic manufacturing alliance with Toyota. You can identify
forward-looking statements by the fact that they do not relate strictly to historical or current facts. These statements may include words
such as “anticipate”, “estimate”, “expect”, “project”, “plan”, “intend”, “believe”, “may”, “will”, “should”, “can have”, “likely” and other words
and terms of similar meaning in connection with any discussion of the timing or nature of future operating or financial performance or other
events. All forward looking statements are subject to risks and uncertainties that may cause actual results to differ materially, including: our
ability to launch our air taxi service and the growth of the urban air mobility market generally; our ability to produce aircraft that meet our
performance expectations in the volumes and on the timelines that we project; our ability to satisfy the closing conditions, including the
negotiation of certain agreements and required shareholder approvals, required to receive the second tranche of the investment from
Toyota on the expected timelines or at all; complexities related to obtaining certification and operating in foreign markets; the competitive
environment in which we operate; our future capital needs; our ability to adequately protect and enforce our intellectual property rights; our
ability to effectively respond to evolving regulations and standards relating to our aircraft; our reliance on third-party suppliers and service
partners; uncertainties related to our estimates of the size of the market for our service and future revenue opportunities; and other
important factors discussed in the section titled “Risk Factors” in our Annual Report on Form 10-K, filed with the Securities and Exchange
Commission (the “SEC”) on February 27, 2025, our Quarterly Report on Form 10-Q filed with the SEC on May 8, 2025, and in future filings
and other reports we file with or furnish to the SEC. Any such forward looking statements represent management’s estimates and beliefs
as of the date of this release. While we may elect to update such forward-looking statements at some point in the future, we disclaim any
obligation to do so, even if subsequent events cause our views to change.

Media Contacts:

Charles Stewart
press@jobyaviation.com

Aaron Fowles
aaron.fowles@toyota.com
469-292-1097


