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Filed pursuant to Rule 424(b)(3)
Registration No. 333-252190
PROSPECTUS SUPPLEMENT NO. 10
(to Prospectus dated January 26, 2021)

@ ROMEO POWER

Romeo Power, Inc.

Up to 62,150,554 Shares of Common Stock
Up to 12,266,648 Shares of Common Stock Issuable Upon Exercise of Warrants
Up to 4,763,058 Warrants

This prospectus supplement supplements the prospectus dated January 26, 2021 (the “Prospectus”), which forms a part of our
registration statement on Form S-1 (No. 333-252190). This prospectus supplement is being filed to update and supplement the
information in the Prospectus with the information contained in our current report on Form 8-K, filed with the Securities and Exchange
Commission on September 3, 2021 (the “Current Report”). Accordingly, we have attached the Current Report to this prospectus
supplement.

The Prospectus and this prospectus supplement relate to the issuance by us of up to an aggregate of up to 12,266,648 shares of our
common stock, $0.0001 par value per share (“Common Stock™), which consists of (i) up to 4,600,000 shares of Common Stock that are
issuable upon the exercise of 4,600,000 warrants (the “Private Warrants”) originally issued in a private placement in connection with
the initial public offering of RMG Acquisition Corp., a Delaware corporation (“RMG”), by the holders thereof, and (ii) up to 7,666,648
shares of Common Stock that are issuable upon the exercise of 7,666,648 warrants (the “Public Warrants” and, together with the Private
Warrants, the “Warrants™) originally issued in the initial public offering of RMG, by the holders thereof.

The Prospectus and this prospectus supplement also relate to the offer and sale from time to time by the selling securityholders
(including their transferees, donees, pledgees and other successors-in-interest) named in the Prospectus of (i) up to 62,150,554 shares
of Common Stock (including up to 4,600,000 shares of Common Stock that may be issued upon exercise of the Private Warrants and
163,058 shares of Common Stock that may be issued upon exercise of 163,058 Public Warrants) and (ii) up to 4,763,058 Warrants, which
consists of up to 4,600,000 Private Warrants and up to 163,058 Public Warrants.

Our Common Stock is listed on the New York Stock Exchange under the symbol “RMO”. On September 2, 2021, the closing price
of our Common Stock was $5.04.

This prospectus supplement updates and supplements the information in the Prospectus and is not complete without, and may not
be delivered or utilized except in combination with, the Prospectus, including any amendments or supplements thereto. This prospectus
supplement should be read in conjunction with the Prospectus and if there is any inconsistency between the information in the Prospectus
and this prospectus supplement, you should rely on the information in this prospectus supplement.

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


https://www.secdatabase.com

See the section entitled “Risk Factors” beginning on page 7 of the Prospectus to read about factors you should consider before
buying our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the Prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.
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The date of this prospectus supplement is September 3, 2021
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): August 30, 2021

Romeo Power, Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-38795 83-2289787
(State or other jurisdiction (Commission (LR.S. Employer
of incorporation) File Number) Identification No.)
4380 Ayers Avenue
Vernon, CA 90058 90058
(Address of principal executive offices) (Zip Code)

(833) 467-2237
(Registrant’s telephone number, including area code)

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
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Title of each class Trading Symbol(s) Name of each exchange on which
registered
Common stock, par value $0.0001 per share RMO New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933

(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for

Emerging growth company

complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On August 30, 2021 (the “Effective Date”), the Compensation Committee of the Board of Directors of Romeo Power, Inc. (the
“Company”) approved the Romeo Power, Inc. Executive Severance and Change in Control Plan (the “Severance Plan”), effective as of
the Effective Date. The Severance Plan provides severance protections to certain individuals employed by the Company, in the event
that their employment is terminated under the circumstances described in the Severance Plan.

Severance benefits are payable under the Severance Plan to each current and future participant in the event of a termination of
the participant’s employment (i) by the participant for good reason, (ii) by the Company or one of its affiliates (or any successor to the
Company or one of its affiliates) without cause, (iii) due to the participant’s death, or (iv) by the Company or one of its affiliates (or any
successor to the Company or one of its affiliates) due to the participant’s disability (each, a “Covered Termination” and together,
“Covered Terminations”). Assuming that an eligible individual elects to participate in the Severance Plan, the benefits provided
pursuant to the Severance Plan supersede any pre-existing severance benefits to which the individual was previously entitled, including
those provided pursuant to an employment agreement with the Company. Each of the Company’s executive officers, including its Chief
Executive Officer and Chief Financial Officer, is eligible to participate in the Severance Plan, at his or her election. The Company’s
Chief Accounting Officer is also eligible to participate in the Severance Plan, at her election.

The Severance Plan provides for different severance benefits depending on whether a Covered Termination occurs during the
period commencing on the date that is three (3) months prior to a change in control and ending on the date that is twelve (12) months
following a change in control (the “CIC Period”). If a Covered Termination occurs other than during the CIC Period, in addition to any
accrued and unpaid salary and benefits, the participant will be eligible to receive (i) continued payment of base salary during the
“Severance Period” (12 months for the Company’s Chief Executive Officer (the “CEO participant”) and other participants who are
executive officers, and 6 months for participants who are not executive officers), (ii) reimbursement of premium payments for
continuation coverage under the Company’s health plan (less the employee portion of such coverage as in effect on the date of the
participant’s termination of employment) during the Severance Period, and (iii) for the CEO participant only, the greater of (a) the
projected amount of the CEO participant’s annual bonus for the fiscal year in which the termination occurred, or (b) the CEO
participant’s target bonus amount for such fiscal year. If a participant’s employment is terminated outside of the CIC Period other than
as a result of a Covered Termination, the participant will not be entitled to any compensation or benefits under the Severance Plan, other
than any accrued and unpaid salary and benefits.

If a Covered Termination occurs during the CIC Period, in addition to any accrued and unpaid salary and benefits, the
participant will be eligible to receive (i) a lump sum amount equal to the participant’s base salary for the “CIC Severance Period” (18
months for the CEO participant and 12 months for other participants), (ii) a lump sum amount equal to the greater of (a) the projected
amount of the participant’s annual bonus for the fiscal year in which the termination occurred, or (b) the participant’s target bonus
amount for such fiscal year, (iii) full acceleration of vesting of the participant’s outstanding equity awards (and if vesting is based on the
satisfaction of performance objectives, such objectives shall be deemed satisfied at the greater of actual performance measured as of the
date of termination or 100% of target), and (iv) reimbursement of premium payments for continuation coverage under the Company’s
health plan (less the employee portion of such coverage as in effect on the date of the participant’s termination of employment) during
the CIC Severance Period. If a participant’s employment is terminated during the CIC Period other than as a result of a Covered
Termination, the participant will not be entitled to any compensation or benefits under the Severance Plan, other than any accrued and
unpaid salary and benefits.

All Severance Plan benefits, other than accrued and unpaid salary and benefits, are contingent on the participant signing and
not revoking a release of claims in the form prescribed by the Company.
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The foregoing summary of the Severance Plan does not purport to be complete and is qualified in its entirety by reference to
the full text of the Severance Plan, which is filed herewith as Exhibit 10.1.
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Item 9.01 Financial Statements and Exhibits.

10.1 Romeo Power, Inc. Executive Severance and Change in Control Plan, effective August 30, 2021.

(d) Exhibits 104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
X .
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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 hereunto duly authorized.

ROMEO POWER, INC.

Date: September 3, 2021 By: /s/ Matthew Sant

Name: Matthew Sant

Title:  General Counsel and Secretary
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Exhibit 10.1

ROMEO POWER, INC.
EXECUTIVE SEVERANCE AND CHANGE IN CONTROL PLAN

1. Purpose. The purpose of this Romeo Power, Inc. Executive Severance and Change in Control Plan (the
“Plan”) is to encourage employees of Romeo Power, Inc. (the “Company”) to remain in the employ of the Company and its
Affiliates by providing severance protections to such employees in the event that their employment is terminated under the
circumstances described in this Plan. Nothing in this Plan shall be construed as creating an express or implied contract of
employment and nothing shall alter the “at will” nature of the Participants’ employment with the Company or its Affiliates.
This Plan document also serves as the Summary Plan Description for the Plan. All capitalized terms shall have the meanings
ascribed to them in the Plan.

2. Definitions. The following terms shall be defined as set forth below:

(a) “Administrator” means the Company’s board of directors or such committee of the Company’s
board of directors that has been delegated administrative authority with respect to this Plan by the Company’s board of
directors.

(b) “Affiliate” means, with respect to any person or entity, any other person or entity that, directly
or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, such
person or entity. For purposes of this definition, “control,” when used with respect to any person or entity, means the
power to direct the management and policies of such person or entity, directly or indirectly, whether through ownership of
voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to the
foregoing.

(c) “Cause” shall have the meaning ascribed to such term in the Company’s 2020 Long-Term Incentive
Plan, as may be amended or restated from time to time.

(d) “CEO Participant” means the Participant serving as the Company’s Chief Executive Officer as of
immediately prior to his or her Separation Date (or the date on which a reduction of his or her title occurred without his or
her consent).

(e) “Change in Control” shall have the meaning ascribed to such term in the Company’s 2020 Long-
Term Incentive Plan, as may be amended or restated from time to time.

(f) “CIC Period” means that period commencing on the date that is three (3) months prior to a Change
in Control and ending on the date that is twelve (12) months following a Change in Control.

(g) “CIC Severance Period” shall mean with respect to a Participant, the period beginning on the
Participant’s Separation Date through the date occurring the applicable number of months thereafter as specified on Exhibit
A.

(h) “COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
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(i) “Code” shall mean the Internal Revenue Code of 1986, as amended.
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() “Covered Termination” shall mean a termination of the Participant’s employment (i) by the
Participant for Good Reason, (ii) by the Company or one of its Affiliates (or any successor to the Company or one of its
Affiliates) without Cause, (iii) due to the Participant’s death, or (iv) by the Company of one of its Affiliates (or any successor
to the Company or one of its Affiliates) due to the Participant’s Disability.

(k) “Disability” shall mean a physical or mental condition under which the Participant is receiving
benefits under the long-term disability plan of the Company or its Affiliates applicable to such Participant, and in the
absence of such a plan, that the Participant is unable to perform the essential duties of the Participant’s position with
the Company or its Affiliates for a period of 120 days (whether or not consecutive) in any consecutive 365-day period as
determined by a physician acceptable to the Company.

() “Eligible Executives” shall mean, as of the applicable measurement date, all individuals employed
by the Company at the C-Suite level (as determined by the Administrator), and any other employee of the Company or one
of its Affiliates expressly designated by the Administrator as an “Eligible Executive” for purposes of this Plan.

(m) “Equity Awards” shall mean a Participant’s outstanding stock options, stock appreciation rights,
restricted stock units, performance shares and performance stock units of the Company and any other Company equity
compensation awards. For purposes of this “Equity Award” definition, the term “Company” will be interpreted to include
any Company Affiliate and any successor to the Company or any Company Affiliate.

(n) “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

(o) “Good Reason” shall mean, with respect to any Participant, any one of the following that occurs
without the consent of the Participant: (i) a material reduction in the Participant’s duties, authority, or responsibilities
relative to Participant’s duties, authority, or responsibilities as in effect immediately prior to such reduction; provided,
however, that continued employment following a Change in Control with substantially the same responsibility with respect
to the Company’s business and operations will not constitute a material reduction in title, duties, authority, or
responsibilities, (ii) a material reduction in the Participant’s annual base salary, other than a reduction that occurs in
connection with a Company-wide decrease in executive team compensation, (iii) a relocation of the Participant’s principal
workplace by more than 50 miles that increases the Participant’s one way commute based on his or her residence as of
immediately prior to the time that the relocation is announced by at least 50 miles, or (iv) the Company’s material breach
of any written compensatory agreement as to which both the Company (or a Company Affiliate) and the Participant are
parties; provided, however, that in each such case, the Participant must provide 90 days’ notice of the Participant’s intent to
resign for Good Reason within 30 days after the Participant learns of a potential Good Reason trigger, and the resignation
shall be for Good Reason only if the potential Good Reason trigger remains substantially uncured as of the specified date of
resignation.

(p) “Participant” shall mean an Eligible Executive who has satisfied all conditions of participation
specified in this Plan.

(a) “Participation Agreement” shall mean an agreement between a Participant and the Company that
acknowledges the Participant’s participation in the Plan.
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(r) “Separation Date” shall mean the date that a Participant’s employment with the Company (or any
successor) or any of its Affiliates ends. Notwithstanding the foregoing, a Participant’s employment shall not be deemed to
have been terminated solely as a result of (i) the Participant becoming an employee of any direct or indirect successor to
the business or assets of the Company, (ii) the Participant being transferred to, between or among Company Affiliates, or
(iii) the sale by the Company or one of its Affiliates of the employing Affiliate of the Participant.

(s) “Severance Period” shall mean, with respect to a Participant, the period beginning on the
Participant’s Separation Date through the date that is the applicable number of months thereafter as specified on Exhibit A.

3. Administration of the Plan.
(a) Administrator. The Plan shall be administered by the Administrator.
(b) Powers of Administrator. Subject to the provisions of Section 21, the Administrator shall have all

powers necessary to enable it properly to carry out its duties with respect to the complete control of the administration of
the Plan. Not in limitation, but in amplification of the foregoing, the Administrator shall have the power and authority in its
discretion to:

(i) construe the Plan to determine all questions that shall arise as to interpretations of the
Plan’s provisions;

(i) determine which individuals are and are not Participants, the benefits to which any
Participants may be entitled, the eligibility requirements for participation in the Plan and all other matters pertaining to the
Plan;

(iii) adopt amendments to the Plan which are deemed necessary or desirable to comply with
all applicable laws and regulations, including but not limited to Section 409A of the Code and the guidance thereunder;

(iv) make all determinations it deems advisable for the administration of the Plan, including the
authority and ability to delegate administrative functions to a third party;

(v) decide all disputes arising in connection with the Plan;

(vi) in the event of an impending Change in Control, the Administrator may appoint a person
(or persons) independent of the third-party effectuating the Change in Control to be the Administrator effective upon the
occurrence of a Change in Control (which may be one or more members of the Company’s Board of Directors prior to such
Change in Control) and such Administrator shall not be removed or modified following a Change in Control, other than at
its own initiative (the “Independent Administrator”); and

(vii) otherwise supervise the administration of the Plan.

(c) If, due to errors in drafting, any Plan provision does not accurately reflect its intended meaning,
as demonstrated by consistent interpretations or other evidence of intent (by the Company or the Administrator), or as
determined by the Administrator in its sole and absolute discretion, the provision shall be considered ambiguous and shall
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be interpreted by the Administrator and all Plan representatives in a fashion consistent with its intent, as determined in the
sole and
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absolute discretion of the Administrator, but in no event shall such interpretation result in a vesting of Plan benefits.

(d) All decisions and interpretations of the Administrator (including the Independent Administrator)
shall be final and binding on all persons, including the Company and Participants; provided that in the event that no
Independent Administrator is appointed, any determination after a Change in Control by the Administrator of whether
“Cause” or “Good Reason” exists shall be subject to de novo review.

4, Participation. All Eligible Executives who have executed and timely submitted to the Company a
Participation Agreement shall become Participants in the Plan. A Participation Agreement shall be timely submitted if
returned to the Company by the deadline specified by the Administrator. A Participation Agreement may set forth an end
date for a Participant’s participation in the Plan, at which time a Participant automatically shall cease to be a Participant.

5. Termination Benefits Generally. In the event that a Participant’s employment with the Company or one of

its Affiliates is terminated for any reason, the Company shall (or shall use commercially reasonable efforts to cause the
employing Affiliate to) pay or provide, to the extent applicable, to the Participant any earned but unpaid salary, unpaid
expense reimbursements in accordance with the policy of the Company or the employing Affiliate, and accrued but unused
vacation to the extent required by applicable law or Company policy, if any, within the time required by law but in no event
more than 60 days after the Separation Date and the Participant shall remain entitled to any vested benefits the Participant
may have under any employee benefit plan of the Company or its Affiliates in accordance with the terms and conditions of
such employee benefit plan (collectively, the “Accrued Benefits”)

6. Severance Benefits Upon a Covered Termination Not in Connection with a Change in Control.

(a) If a Covered Termination occurs outside of the CIC Period with respect to a Participant, in addition
to the Accrued Benefits, subject to his or her execution of a separation agreement in a form satisfactory to the Company
containing, among other provisions, a general release of claims in favor of the Company and related persons and entities,
confidentiality, return of property, non-disparagement and reaffirmation of the Participant’s post-termination restrictive
covenants pursuant to any agreement entered into between the Participant and the Company or any Company Affiliate (the
“Separation Agreement”’) and the Separation Agreement becoming effective and irrevocable, all within the time period
set forth in the Separation Agreement but in no event more than 60 days after the Separation Date, and subject to the
Participant complying with the Separation Agreement (provided, however, that no Separation Agreement will be required in
the event of a Covered Termination due to a Disability resulting from the Participant’s mental incapacity or the Participant’s
death):

(i) the Company shall (or shall use commercially reasonable efforts to cause the employing
Affiliate to) pay the Participant his or her base salary in effect immediately prior to the Covered Termination for the duration
of the Participant’s Severance Period;

(ii) provided the Participant timely elects continued coverage under COBRA, the Company
shall (or shall use commercially reasonable efforts to cause the employing Affiliate to) reimburse the Participant in an
amount equal to the Participant’s COBRA premiums sufficient to
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continue group health insurance coverage for the Participant and any covered dependents, less the employee portion of
such coverage in effect as of the Separation Date, until the sooner of (A) the end of the Participant’s Severance Period; (B)
the date the Participant is no longer eligible for COBRA coverage; or (C) the date the Participant becomes eligible for health
insurance coverage through another employer; and

(iii) with respect to the CEO Participant, the Company shall (or shall use commercially
reasonable efforts to cause the employing Affiliate to) pay the CEO Participant an amount equal to the greater of (A) the
projected amount of the CEO Participant's annual bonus for the fiscal year in which the Covered Termination occurs based
on actual performance through the termination date or (B) the CEO Participant’s target bonus amount for such fiscal year.

(b) Subject to Section 9 and Section 12 below, the cash severance payable pursuant to Section 6(a)(i)
shall be paid out in substantially equal installments in accordance with the Company’s (or the applicable Company

Affiliate’s) payroll practices over the Severance Period, commencing within 70 days after the Separation Date following the
date on which the Separation Agreement becomes effective and irrevocable and the cash severance payable to the CEO
Participant pursuant to Section 6(a)(ii) shall be paid in a lump sum within 70 days after the Separation Date following the
date on which the Separation Agreement becomes effective and irrevocable; provided, however, if Section 409A of the Code
applies to such payments and the 60-day release consideration period begins in one calendar year and ends in a second
calendar year, the severance shall begin to be paid in the second calendar year by the last day of such 60-day release
consideration period; and provided further, that the initial payment shall include a catch-up payment to cover amounts
retroactive to the day immediately following the Separation Date.

(c) If a Participant’s employment is terminated in any circumstance outside of the CIC Period other
than as a result of a Covered Termination, the Participant will not be entitled to any compensation or benefits under this
Plan other than the Accrued Benefits.

7. Severance Benefits Upon a Covered Termination in Connection with a Change in Control.

(a) If a Covered Termination occurs within the CIC Period with respect to a Participant, in addition to
the Accrued Benefits, subject to his or her execution of a Separation Agreement and the Separation Agreement becoming
effective and irrevocable, all within the time period set forth in the Separation Agreement but in no event more than 60 days
after the Separation Date, and subject to the Participant complying with the Separation Agreement (provided, however,
that no Separation Agreement will be required in the event of a Covered Termination due to a Disability resulting from the
Participant’s mental incapacity or the Participant’s death):

(i) the Company shall (or shall use commercially reasonable efforts to cause the employing
Affiliate to) pay the Participant a lump sum amount equal to his or her base salary in effect immediately prior to the Covered
Termination for the number of months in the CIC Severance Period;

(ii) the Company shall (or shall use commercially reasonable efforts to cause the employing
Affiliate to) pay the Participant a lump sum amount equal to the greater of (A) the projected amount of the Participant's
annual bonus for the fiscal year in which the Covered Termination occurs based on actual performance through the
termination date or (B) the Participant’s target bonus amount for such fiscal year;
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(iii) all of such Participant’s outstanding (as of immediately prior to the Covered Termination,
but subject to any maximum term) Equity Awards shall vest in full; provided, however, if vesting is otherwise based on
satisfaction of performance objectives, such objectives shall be deemed satisfied at the greater of actual performance
measured as of the date of termination or 100% of target; and

(iv) provided the Participant timely elects continued coverage under COBRA, the Company
shall (or shall use commercially reasonable efforts to cause the employing Affiliate to) reimburse the Participant in
an amount equal to the Participant’s COBRA premiums sufficient to continue group health insurance coverage for the
Participant and any covered dependents, less the employee portion of such coverage in effect as of the Separation Date,
until the sooner of (A) the end of the Participant’s CIC Severance Period; (B) the date the Participant is no longer eligible for
COBRA coverage; or (C) the date the Participant becomes eligible for health insurance coverage through another employer.

(b) Subject to Section 9 and Section 12 below, the severance benefits payable pursuant to Section 7(a)
(i) and (ii) shall be paid within 70 days after the Separation Date following the date on which the Separation Agreement
becomes effective and irrevocable; provided, however, if Section 409A of the Code applies to such payment and the 60-day
period begins in one calendar year and ends in a second calendar year, the severance shall be paid in the second calendar
year by the last day of such 60-day period.

(c) If a Participant’s employment is terminated in any circumstance during the CIC Period other than as
a result of a Covered Termination, the Participant will not be entitled to any compensation or benefits under this Plan other
than the Accrued Benefits.

(d) Severance benefits under this Section 7 are not meant to duplicate severance benefits received
under Section 6, and will be offset for any prior amounts or benefits previously received by the Participant pursuant to
Section 6.

8. Withholding. All payments made pursuant to this Plan shall be subject to any tax or other amounts required
to be withheld by the Company or an Affiliate of the Company under applicable law.

9. Section 409A.

(a) The payments under this Plan are intended to comply with or be exempt from Section 409A of the
Code and, accordingly, to the maximum extent permitted, this Plan shall be interpreted to be in compliance therewith.
Notwithstanding any provision of this Plan to the contrary, in the event that the Administrator determines that any amounts
payable hereunder will be subject to Section 409A of the Code, the Administrator may (without any obligation to do so or
to indemnify the Participant for failure to do so) (i) adopt such amendments to this Plan or adopt such other policies and
procedures (including amendments, policies and procedures with retroactive effect) that it determines to be necessary or
appropriate to preserve the intended tax treatment of the benefits provided by this Plan, to preserve the economic benefits
of this Plan and/or (ii) take such other actions it determines to be necessary or appropriate to exempt the amounts payable
hereunder from Section 409A of the Code or to comply with the requirements of Section 409A of the Code and thereby
avoid the application of penalty taxes thereunder. Each payment pursuant to this Plan is intended to constitute a separate
payment for purposes of Treasury Regulation Section 1.409A-2(b)(2).
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(b) To the extent that any payment or benefit described in this Plan constitutes “non-qualified deferred
compensation” under Section 409A of the Code, and to the extent that such payment or benefit is payable upon the
Participant’s termination of employment, then such payments or benefits shall be payable only upon the Participant’s
“separation from service” within the meaning of Section 409A of the Code. The determination of whether and when a
separation from service has occurred shall be made in accordance with the presumptions set forth in Treasury Regulation
Section 1.409A-1(h).

1. U,

(c) Anything in this Plan to the contrary notwithstanding, if at the time of a Participant’s “separation
from service” within the meaning of Section 409A of the Code, the Company determines that the Participant is a “specified
employee” within the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that
the Participant becomes entitled to under this Plan would be considered deferred compensation subject to the twenty
percent (20%) additional tax imposed pursuant to Section 409A(a) of the Code as a result of the application of Section
409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the date that
is the earlier of (i) six (6) months and one (1) day after the Participant’s separation from service, or (ii) the Participant’s
death. If any such delayed cash payment is otherwise payable on an installment basis, the first payment shall include a
catch-up payment covering amounts that would otherwise have been paid during such period but for the application of this
provision, and the balance of the installments shall be payable in accordance with their original schedule.

(d) Any reimbursement provided hereunder shall be provided in accordance with the Company’s
standard expense reimbursement procedures, but in no event later than the end of the calendar year following the calendar
year in which the applicable expense was incurred.

(e) The Company makes no representation or warranty and shall have no liability to the Participant or
any other person if any provisions of this Plan are determined to constitute deferred compensation subject to Section 409A
of the Code but do not satisfy an exemption from, or the conditions of, such Section.

10. Limitation on Payments. In the event that the severance and other benefits provided for under this Plan or
otherwise payable to a Participant (i) constitute “parachute payments” within the meaning of Section 280G of the Code, and
(ii) but for this Section 10, would be subject to the excise tax imposed by Section 4999 of the Code, then the Participant’s
benefits under this Plan will be either:

(a) delivered in full, or

(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to
excise tax under Section 4999 of the Code, whichever of the foregoing amounts, taking into account the applicable federal,
state and local income taxes and the excise tax imposed by Section 4999, results in the receipt by the Participant on an after-
tax basis of the greatest amount of benefits, notwithstanding that all or some portion of such benefits may be taxable under
Section 4999 of the Code. If a reduction in severance and other benefits constituting “parachute payments” is necessary
so that benefits are delivered to a lesser extent, reduction will occur in the following order: (i) reduction of cash payments;
(ii) cancellation of awards granted “contingent on a change in ownership or control” (within the meaning of Section 280G
of the Code); (iii) cancellation of accelerated vesting of Equity Awards; and (iv) reduction of employee benefits. In the event
that acceleration of vesting of Equity Award compensation is to be reduced, such acceleration of vesting will be cancelled in
the reverse order of the date of grant of the Participant’s Equity Awards.
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Any determination required under this Section 10 will be made in writing by the Company’s independent public
accountants immediately prior to a Change in Control, the Company’s legal advisors immediately prior to a Change in
Control or such other person or entity to which the parties mutually agree (the “Firm”), whose determination will be
conclusive and binding upon the Participant and the Company. For purposes of making the calculations required by this
Section 10, the Firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on
reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the Code. The Company
and the Participant will furnish to the Firm such information and documents as the Firm may reasonably request in order
to make a determination under this Section 10. The Company will bear all costs the Firm may incur in connection with any
calculations contemplated by this Section 10.

11. Notice and Date of Termination. Any notices, requests, demands, and other communications provided for
by this Plan shall be sufficient if in writing and delivered in person or sent by registered or certified mail, postage prepaid,
to a Participant at the last known address as set forth in the Company’s records, or to the Company as follows:

Romeo Power, Inc.

4380 Ayers Avenue
Vernon, CA 90058
Attention: General Counsel
legal@romeopower.com

12. No Mitigation; Indebtedness. The Participant is not required to seek other employment or to attempt in any
way to reduce any amounts payable to the Participant by the Company under this Plan. Subject to compliance with Section
409A of the Code and other applicable law, if a Participant is indebted to the Company or any of its Affiliates as of his or her
Separation Date, the Company and its Affiliates reserve the right to offset any severance payments under the Plan by the

amount of such indebtedness.

13. No Required Benefits Funding . When benefits are due pursuant to the Plan, they will be paid on an
unfunded basis from the general assets of the Company or the employing Affiliate. The Company is not required to establish
a trust to fund the Plan. In all instances, a Participant shall have no greater claim than a general unsecured creditor of the
Company or, if employed by an Affiliate of the Company, than of a general unsecured creditor of that employing Affiliate.

14. Successors and Assigns. This Plan shall inure to the benefit of and be binding upon the Company and the
Participants, and, to the extent relevant, their respective successors, executors, administrators, heirs and permitted assigns.
In the event of a Participant’s death or Disability after a Covered Termination but prior to the completion by the Company of
all payments due to him or her under this Plan, the Company shall continue such payments to the Participant’s beneficiary
designated in writing to the Company prior to his or her death (or to his or her estate, if the Participant fails to make such

designation).

15. Enforceability. If any portion or provision of this Plan shall to any extent be declared illegal or unenforceable
by a court of competent jurisdiction, then the remainder of this Plan, or the application of such portion or provision in
circumstances other than those as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each
portion and provision of this Plan shall be valid and enforceable to the fullest extent permitted by law.

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


https://www.secdatabase.com

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


https://www.secdatabase.com

16. Reimbursement for Expenses. If any contest or dispute shall arise under this Plan involving termination of a
Participant’s employment with the Company or the employing Affiliate or involving the failure or refusal of the Company or
the employing Affiliate to perform fully in accordance with the terms hereof, the Company shall reimburse the Participant,
on a current basis, for all reasonable legal fees and expenses, if any, incurred by the Participant in connection with such
contest or dispute (regardless of the result thereof), together with interest in an amount equal to ten percent (10%) from
time to time in effect, but in no event higher than the maximum legal rate permissible under applicable law, such interest
to accrue from the date that is thirty (30) days after the Company receives the Participant's statement for such fees and
expenses through the date of payment thereof.

17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the
waiving party. The failure of any party to require the performance of any term or obligation of this Plan, or the waiver by any
party of any breach of this Plan, shall not prevent any subsequent enforcement of such term or obligation or be deemed a
waiver of any subsequent breach.

18. Non-Duplication of Benefits and Effect on Other Plans. Notwithstanding any other provision in the Plan to
the contrary, the benefits provided hereunder are not intended to be paid in addition to other severance-type benefits
provided by the Company or any affiliate of the Company (such as statutory termination entitlements, employment contract
termination benefits, or any severance benefits provided in an offer letter or employment agreement or otherwise) or
any amounts due under any law that requires notice of termination of employment (such as the Worker Adjustment and
Retraining Notification Act (WARN Act) and any similar applicable law). To the extent that a Participant becomes eligible for
such other pay or benefits, and to the extent permitted by applicable law, the benefits provided pursuant to the Plan will
be offset and reduced by the amount of such category of other pay or benefits or, alternatively, Plan benefits previously
paid or provided to the Participant will be treated as having been paid or provided to satisfy such category of other pay or
benefit obligations, in all cases as administered by the Administrator; provided, however, that the Participant shall receive
at least 10 days’ written notice of any proposed offset (except that offsets set forth in Section 7(d) shall not require any prior
notice).

19. No Contract of Employment. Nothing in this Plan shall be construed as giving any Participant any right to
be retained in the employ of the Company or any of its Affiliates or shall affect the terms and conditions of a Participant’s
employment with the Company or any of its Affiliates.

20. Amendment or Termination of Plan. The Company may amend or terminate this Plan at any time or from
time to time, but no such action shall adversely affect the rights of any Participant without the Participant’s written consent

(which the Participant may withhold for any or no reason). This provision shall survive any purported amendment or
termination of the Plan which would adversely affect the rights of the Participant and to which the Participant has not
consented.

21. Governing Law. To the extent not governed by U.S. federal law, this Plan shall be construed under and be
governed in all respects by the laws of the State of Delaware, without giving effect to the conflict of laws principles.

22. Obligations of Successors. In addition to any obligations imposed by law or contract upon any successor to
the Company, any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) shall expressly
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23. Effective Date. This Plan shall become effective as of August 30, 2021.

24, Other Plan Information . This Plan is designed to be an “employee welfare benefit plan,” as defined in
Section 3(1) of ERISA. This Plan also is designed to be a “top hat” welfare benefit plan under Section 104(a)(3) of ERISA and,
if ever considered a “pension plan,” it shall be a top hat pension plan. If this Plan is ever determined to be a non-top hat
“pension plan” rather than a “welfare plan,” the Plan shall retroactively terminate as of its adoption and no individual shall
have any rights with respect to the Plan.

(a) The Employer Identification Number assigned to the Company (which is the “Plan Sponsor” as that
term is used in ERISA) by the Internal Revenue Service is 83-2289787. The Plan Number assigned to the Plan by the Plan
Sponsor pursuant to the instructions of the Internal Revenue Service is 510.

(b) The Plan year is the calendar year.

(c) The agent for the service of legal process with respect to the Plan is the General Counsel, c/o
Romeo Power, Inc., 4380 Ayers Avenue, Vernon, CA 90058. The service of legal process may also be made on the Plan by
serving the Plan Administrator.

(d) The “Plan Sponsor” of the Plan is Romeo Power, Inc. Each of the Plan Sponsor and the Administrator
can be reached by contacting the Company in writing 4380 Ayers Avenue, Vernon, CA 90058, Attention: General Counsel
and by telephone at (833) 467-2237. The Administrator is the named fiduciary charged with the responsibility for
administering the Plan; however, because the plan is a top-hat plan, it has no fiduciary duties with respect to the Plan.

25. ERISA Rights . Participants in this Plan are entitled to certain rights and protections under ERISA if the
participant is employed in the United States. Participants in are entitled to:

(a) Examine, without charge, at the Administrator’s office and at other specified locations, such as
work sites, all Plan documents and copies of all documents filed by the Plan with the U.S. Department of Labor;

(b) Obtain copies of all Plan documents and Plan information upon written request to the
Administrator. The Administrator may make a reasonable charge for the copies; and

(c) Receive a summary of the Plan’s annual financial report, in the case of a plan which is required to
file an annual financial report with the Department of Labor.

(d) In addition to creating rights for Plan participants, ERISA imposes duties upon the people
responsible for the operation of the employee benefit plan. The people who operate the Plan, called “fiduciaries” of the
Plan, have a duty to do so prudently and in the interest of each Plan Participant and beneficiary.

No one, including the Company, any employing Affiliate or any other person, may fire a Participant or
otherwise discriminate against a Participant in any way to prevent a Participant from obtaining a Plan benefit or exercising
his or her rights under ERISA. If a Participant’s claim for a Plan benefit is denied in whole or in part, the Participant must
receive a written explanation of the reason for the denial. A Participant has the right to have the Administrator review and
reconsider the Participant’s claim.
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Under ERISA, there are steps a Participant can take to enforce the above rights. For instance, if a Participant
requests materials from the Plan and does not receive them within 30 days, the Participant may file suit in a U.S. federal
court. In such a case, the court may require the Plan Administrator to provide the materials and pay the Participant up to
$110, as periodically adjusted, a day until the Participant receives the materials, unless the materials were not sent because
of reasons beyond the control of the Administrator. If a Participant has a claim for benefits that is denied or ignored, in
whole or in part, the Participant may file suit in a U.S. state or U.S. federal court. If it should happen that the Plan fiduciaries
misuse the Plan’s money, or if a Participant is discriminated against for asserting his or her rights, the Participant may seek
assistance from the U.S. Department of Labor, or the Participant may file suit in a U.S. federal court. The court will decide
who should pay court costs and legal fees. If the Participant is successful, the court may order the person that the Participant
has sued to pay these costs and fees. If the Participant loses, the court may order the Participant to pay these costs and
fees, for example, if it finds that the claim is frivolous.

If a Participant has any questions about the Plan, the Participant should contact the Administrator. If a
Participant has any questions, about his or her rights under ERISA, the Participant should contact the nearest area office
of the U.S. Employee Benefits Security Administration, U.S. Department of Labor, listed in his or her telephone directory or
the Division of Technical Assistance and Inquires, Employee Benefits Security Administration, U.S. Department of Labor, 200
Constitution Avenue N.W., Washington, D.C. 20210. A Participant may also obtain certain publications about his or her rights
and responsibilities under ERISA by calling the publications hotline of the U.S. Employee Benefits Security Administration.

26. Claims Procedure . If a Participant or his or her beneficiary feels that he or she has not received the Plan
benefits that he or she is entitled to receive, the Participant must file a written claim with the Administrator within six
months of the Participant’s termination date. Any claim filed after such date will be untimely. The Administrator will review
the claim and notify the Participant of its decision in writing within 90 days after the Administrator receives the claim,
unless the Administrator determines that special circumstances require an extension of time for processing the claim. If
the Administrator determines that an extension of time for processing is required, written notice of the extension shall be
furnished to the Participant prior to the termination of the initial 90-day period. Any such extension may be for up to 90
days from the end of such initial period. The extension notice shall indicate the special circumstances requiring an extension
of time and the date by which the Plan representative expects to render the benefit determination.

If the Plan Administrator denies a claim, in whole or in part, the Plan Administrator’s notice will set forth:
e The specific reason(s) for the denial;
e The Plan provision(s) on which the denial is based;

® A description of any material or information necessary for the Participant to perfect the claim, and an
explanation of why such material or information is necessary; and

e A description of the Plan’s claim review procedures and the time limits applicable to such procedures, including
a statement of the Participant’s right to bring a civil action under Section 502(a) of ERISA following an adverse benefit
determination on review.
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If a Participant or his or her beneficiary feels the denial of the claim is improper, the Participant or his or her duly authorized
representative must file a written request for a full review of the claim. A request for review must be filed with the Plan
Administrator within 60 days after the Participant receives the notice of denial and should set forth all of the grounds upon
which itis based, all facts in support of the request, and any other matters the Participant or his or her representative deems
pertinent. The Participant may submit any written comments, documents, records, and other information relating to the
claim for benefits that the Participant wishes. The Plan Administrator will give the Participant, or his or her representative,
upon request and free of charge, reasonable access to, and copies of, all documents, records, and other information
relevant to the Participant’s claim for benefits. Any such review shall take into account all comments, documents, records,
and other information submitted by the Participant relating to the claim, without regard to whether such information was
submitted or considered in the initial benefit determination.

The Plan Administrator will furnish the Participant with a final written decision within 60 days after receipt of the request
for review, unless the Plan Administrator determines that special circumstances require an extension of time for processing
the claim. If the Plan Administrator determines that an extension of time for processing is required, written notice of the
extension shall be furnished to the Participant prior to the termination of the initial 60-day period. Any such extension
may be for up to 60 days from the end of the initial period. The extension notice shall indicate the special circumstances
requiring an extension of time and the date by which the plan expects to render the determination on review.

If the Plan Administrator denies a claim on review, in whole or in part, the Plan Administrator’s notice will set forth:
e The specific reason(s) for the denial;
e The Plan provision(s) on which the denial is based;

e A statement that the Participant is are entitled to receive, upon request and free of charge, reasonable access
to, and copies of, all documents, records, and other information relevant to the Participant’s claim for benefits; and

e A statement of the Participant’s right to bring a civil action under Section 502(a) of ERISA.

If the claim is denied on review and the Participant wishes to file a lawsuit, the Participant must do so within six months of
the date the claim was denied on review. Any lawsuit filed after such date will be untimely. In any event, the Participant must
timely exhaust the Plan’s claims procedures set forth above before filing a lawsuit to recover Plan benefits. Notwithstanding
anything to the contrary, claims and appeals shall be handled in accordance with the United States Department of
Labor’s claims procedure regulations, currently set forth in Sections 2560.503-1 et seq. of Title 29 of the Code of Federal
Regulations, which are incorporated by reference.
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EXHIBIT A
Severance Period:
CEO Participant: 12 months
Other Executive Officer Participants: 12 months

Other non-Executive Officer Participants: 6 months

CIC Severance Period:
CEO Participant: 18 months
Other Executive Officer Participants: 12 months

Other non-Executive Officer Participants: 12 months
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