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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): December 29, 2020

Romeo Power, Inc.
(Exact name of registrant as specified in its charter)

Delaware 001-38795 83-2289787
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(I.R.S. Employer
Identification No.)

4380 Ayers Avenue
Vernon, CA 90058 90058

(Address of principal executive offices) (Zip Code)

(844) 257-8557
(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):

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

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

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

¨ 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:

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
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Redeemable warrants, exercisable for shares of
common stock at an exercise price of $11.50 per

share
RMO.WT 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).

Emerging growth company x

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. x
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Introductory Note

On December 29, 2020 (the “Closing Date”), Romeo Power, Inc. (f/k/a RMG Acquisition Corp.), a Delaware corporation (the
“Company”), consummated the previously announced business combination pursuant to that certain Agreement and Plan of Merger,
dated as of October 5, 2020 (as amended, the “Merger Agreement”), by and among the Company, RMG Merger Sub, Inc., a Delaware
corporation and wholly-owned subsidiary of the Company (“Merger Sub”), and Romeo Systems, Inc., a Delaware corporation (“Legacy
Romeo”), as amended by Amendment No. 1 to Agreement and Plan of Merger, dated as of November 18, 2020 (the “Amendment No. 1
to Merger Agreement”), by and among the Company, Merger Sub, and Legacy Romeo. Pursuant to the terms of the Merger Agreement,
Merger Sub merged with and into Legacy Romeo, with Legacy Romeo surviving the merger as a wholly owned subsidiary of the
Company (the “Business Combination”). Upon the consummation of the Business Combination (the “Closing”), the registrant changed
its name from “RMG Acquisition Corp.” to “Romeo Power, Inc.”

At the effective time of the Business Combination (the “Effective Time”):

·

each share of Legacy Romeo common stock and preferred stock issued and outstanding immediately prior to the Effective Time
(with each share of Romeo preferred stock being treated as if it were converted into Legacy Romeo common stock immediately
prior to the Effective Time) (other than shares owned by Legacy Romeo as treasury stock or dissenting shares) converted into the
right to receive 0.121730 shares (the “Exchange Ratio”) of common stock, par value $0.0001 (“Company Common Stock”), of
the Company and, if applicable, a cash amount payable in respect of fractional shares of Company Common Stock that would
otherwise be issued in connection with the foregoing conversion;

·

each Legacy Romeo convertible note converted into the right to receive a number of shares of Company Common Stock equal
to the Exchange Ratio for each share of Legacy Romeo common stock into which such note would convert at a price equal
to $0.4339 and, if applicable, a cash amount payable in respect of fractional shares of Company Common Stock that would
otherwise be issued in connection with the foregoing conversion; and

·

the holders of Legacy Romeo options and holders of Legacy Romeo warrants continue to hold such options or warrants, as
applicable, but such options and warrants became exercisable to purchase a number of shares of Company Common Stock equal
to the number of shares of Legacy Romeo common stock subject to such Legacy Romeo options and Legacy Romeo warrants
multiplied by the Exchange Ratio (rounded down to the nearest whole share) at an exercise price per share divided by the
Exchange Ratio (rounded up to the nearest whole cent).

At the Effective Time, pursuant to the terms of the Merger Agreement, the stockholders and the convertible noteholders of
Legacy Romeo received the rights to an aggregate of approximately 82,037,151 shares of Company Common Stock. As of the Effective
Time, holders of Legacy Romeo options and holders of Legacy Romeo warrants continued to hold such options or warrants, as applicable,
but such options and warrants became exercisable to purchase an aggregate of approximately 14,487,522 shares of Company Common
Stock.

In connection with the Business Combination, the Company entered into Subscription Agreements on October 5, 2020
(collectively and as amended, the “Subscription Agreements”) with certain accredited investors or qualified institutional buyers
(collectively, the “Subscription Investors”). Pursuant to the Subscription Agreements, the Subscription Investors agreed to subscribe for
and purchase and the Company agreed to issue and sell to such Subscription Investors an aggregate of 16,000,000 shares of Company
Class A common stock for a purchase price of $10.00 per share, or an aggregate of $160 million in gross cash proceeds (the “Private
Placement”). Pursuant to the Subscription Agreements, the Company gave certain registration rights to the Subscription Investors with
respect to the shares issued and sold in the Private Placement. The closing of the Private Placement occurred immediately prior to the
Closing.

Certain terms used in this Current Report on Form 8-K (this “Current Report”) have the same meaning as set forth in the
Company’s definitive proxy statement/consent solicitation statement/prospectus (the “Proxy Statement”) filed pursuant to Rule 424(b)(3)
with the Securities and Exchange Commission (the “SEC”) on December 10, 2020.

2
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A description of the Business Combination and the terms of the Merger Agreement are included in the Proxy Statement in
the sections entitled “Proposal No. 1—The Business Combination Proposal” beginning on page 85 and “Merger Agreement” beginning
on page 104 of the Proxy Statement, each of which is incorporated herein by reference. A description of the Subscription Agreements
is included in the Proxy Statement in the section entitled “Proposal No. 1—The Business Combination—Related
Agreements—Subscription Agreements” beginning on page 87 of the Proxy Statement, which is incorporated herein by reference.

The foregoing description of the Merger Agreement and the Business Combination, including the description of each in the
Proxy Statement referenced above, does not purport to be complete and is qualified in its entirety by the full text of the Merger Agreement
and the Amendment No. 1 to Merger Agreement, copies of which are included herein as Exhibit 2.1 and Exhibit 2.2, respectively, and are
incorporated herein by reference.

The foregoing description of the Subscription Agreements, including the description in the Proxy Statement referenced above,
does not purport to be complete and is qualified in its entirety by the full text of the form of Subscription Agreement and any amendments
thereto, copies of which are included herein as Exhibit 10.2 and Exhibit 10.3 and are incorporated herein by reference.

Capitalized terms used herein and not otherwise defined have the meaning set forth in the Proxy Statement.

Item 1.01. Entry into a Material Definitive Agreement.

Stockholders’ Agreement

On the Closing Date, in connection with the consummation of the Business Combination, the Company, RMG Sponsor,
LLC, a Delaware limited liability company (the “Sponsor”), Republic Services Alliance Group III, Inc., a Delaware corporation
affiliated of Republic Services, Inc., and certain Legacy Romeo stockholders entered into that certain Stockholders’ Agreement (the
“Stockholders’ Agreement”). The material terms of the Stockholders Agreement are described in the section of the Proxy Statement
entitled “Proposal No. 1—The Business Combination Proposal—Related Agreements—Stockholders’ Agreement,” which is incorporated
herein by reference.

The above description of the Stockholders’ Agreement, including the description in the Proxy Statement referenced above, does
not purport to be complete and is qualified in its entirety by the full text of the Stockholders’ Agreement, which is included herein as
Exhibit 10.4 and is incorporated herein by reference.

Amended and Restated Registration Rights Agreement

On the Closing Date, in connection with the consummation of the Business Combination, the Company entered into that certain
Amended and Restated Registration Rights Agreement (the “Registration Rights Agreement”) with the Sponsor, certain persons holding
common stock or warrants of the Company, Legacy Romeo directors and officers, and certain Legacy Romeo stockholders (collectively,
with each other person who has executed and delivered a joinder thereto, the “RRA Parties”), pursuant to which the RRA Parties are
entitled to registration rights in respect of the registrable securities under the Registration Rights Agreement. The material terms of the
Registration Rights Agreement are described in the section of the Proxy Statement entitled “Proposal No. 1—The Business Combination
Proposal—Related Agreements—Registration Rights Agreement,” which is incorporated herein by reference.

The above description of the Registration Rights Agreement, including the description in the Proxy Statement referenced above,
does not purport to be complete and is qualified in its entirety by the full text of the Registration Rights Agreement, which is included
herein as Exhibit 4.4 and is incorporated herein by reference.

3

Indemnity Agreements

On the Closing Date, the Company entered into indemnity agreements (each, an “Indemnity Agreement”) with each of its
directors and executive officers. These Indemnity Agreements provide the directors and executive officers with contractual rights to
indemnification and advancement for certain expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred by
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a director or executive officer in any action or proceeding arising out of their services as one of the Company’s directors or executive
officers.

The foregoing description of the Indemnity Agreements does not purport to be complete and is qualified in its entirety by the
full text of the form of Indemnity Agreement, a copy of which is included herein as Exhibit 10.1 and is incorporated herein by reference.

2020 Long-Term Incentive Plan

On the Closing Date, in connection with the consummation of the Business Combination, the Company adopted the Romeo
Power, Inc. 2020 Long-Term Incentive Plan (the “2020 Plan”). The 2020 Plan is described in greater detail in the section of the Proxy
Statement entitled “Proposal No. 5—The Incentive Plan Proposal,” which is incorporated herein by reference.

The above description of the 2020 Plan, including the description in the Proxy Statement referenced above, does not purport to
be complete and is qualified in its entirety by the full text of the 2020 Plan, which is included herein as Exhibit 10.8 and is incorporated
herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The disclosure set forth in the “Introductory Note” above is incorporated by reference into this Item 2.01.

The Company’s stockholders approved the Business Combination at a special meeting of the stockholders held on December 28,
2020 (the “Special Meeting”). The parties to the Merger Agreement consummated the Business Combination on December 29, 2020.

As of Closing and giving effect to the Business Combination, the Company had the following outstanding securities:

· approximately 126,787,151 shares of Company Common Stock;

·
approximately 12,266,666 warrants, consisting of (i) approximately 7,666,666 public warrants (the “Public Warrants”) listed on
the New York Stock Exchange (the “NYSE”) and (ii) 4,600,000 private warrants (the “Private Warrants” and, collectively with
the Public Warrants, the “Warrants”), each exercisable for one share of Company Common Stock at a price of $11.50 per share;

·
options and warrants of Legacy Romeo, which are exercisable to purchase an aggregate of approximately 14,487,522 shares of
Company Common Stock.

FORM 10 INFORMATION

Prior to the Closing, the Company was a shell company (as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) with no operations, formed as a vehicle to effect a business combination with one or more operating
businesses. After the Closing, the Company became a holding company whose only assets consist of equity interests in Legacy Romeo.

Item 2.01(f) of Form 8-K states that if the predecessor registrant was a shell company, as the Company was immediately before
the Business Combination, then the registrant must disclose the information that would be required if the registrant were filing a general
form for registration of securities on Form 10. Accordingly, the Company is providing the information below that would be included in a
Form 10 if we were to file a Form 10.

4

Cautionary Note Regarding Forward-Looking Statements

The Company makes forward-looking statements in this Current Report and in documents incorporated herein by reference. All
statements, other than statements of present or historical fact included in or incorporated by reference in this Current Report, regarding the
Company’s future financial performance, as well as the Company’s strategy, future operations, financial position, estimated revenues, and
losses, projected costs, prospects, plans and objectives of management are forward-looking statements. When used in this Current Report,
the words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,”
“predict,” “project,” “should,” “will,” “would” and variations of these words or similar expressions (or the negative versions of such
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words or expressions) are intended to identify forward-looking statements, although not all forward-looking statements contain such
identifying words. These forward-looking statements are not guarantees of future performance, conditions or results, and involve a
number of known and unknown risks, uncertainties, assumptions and other important factors, many of which are outside management’s
control, that could cause actual results or outcomes to differ materially from those discussed in the forward-looking statements. The
Company cautions you that these forward-looking statements are subject to all of the risks and uncertainties, most of which are difficult
to predict and many of which are beyond the control of the Company, incident to its business.

These forward-looking statements are based on management’s current expectations, forecasts, assumptions, hopes, beliefs,
intentions and strategies regarding future events, and further, these forward-looking statements are based on information available as
of the date of this Current Report and involve a number of risks and uncertainties. Accordingly, forward-looking statements in this
Current Report and in any document incorporated herein by reference should not be relied upon as representing the Company’s views
as of any subsequent date, and the Company does not undertake any obligation to update forward-looking statements to reflect events
or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be
required under applicable securities laws.

As a result of a number of known and unknown risks and uncertainties, the Company’s actual results or performance may be
materially different from those expressed or implied by these forward-looking statements. Some factors that could cause actual results to
differ include, but are not limited to:

·
the Company’s ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other
things, competition and the ability of the Company to grow and manage growth profitably following the Closing;

· costs related to the Business Combination;

· changes in applicable laws or regulations;

· the outcome of any legal proceedings against the Company;

· the effect of the COVID-19 pandemic on the Company’s business;

· the ability of the Company to execute its business model, including market acceptance of its planned products and services;

· the Company’s ability to raise capital;

· developments and projections relating to the Company’s competitors and industry;

· the possibility that the Company may be adversely affected by other economic, business, and/or competitive factors; and

·
other risks and uncertainties set forth in the Proxy Statement in the section entitled “Risk Factors” beginning on page 42 of the
Proxy Statement, which is incorporated herein by reference.

5

Business and Properties

The information set forth in the sections of the Proxy Statement entitled “Other Information Related to RMG” and “Business of
Romeo” beginning on page 146 and page 155, respectively, of the Proxy Statement is incorporated herein by reference.

The Company’s website is located at https://romeopower.com. The Company also makes available, free of charge, on its website
its Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports as
soon as reasonably practicable after electronically filing or furnishing those reports to the SEC.

Risk Factors
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The information set forth in the section of the Proxy Statement entitled “Forward-Looking Statements and Risk Factor
Summary” and “Risk Factors” beginning on page 40 and page 42, respectively, of the Proxy Statement is incorporated herein by
reference.

Financial Information

Selected Historical Financial Information

The information set forth in the section of the Proxy Statement entitled “Selected Historical Financial Information” beginning
on page 31 of the Proxy Statement is incorporated herein by reference.

Unaudited Pro Forma Condensed Combined Financial Information

The unaudited pro forma condensed combined balance sheet as of September 30, 2020 and the unaudited pro forma condensed
combined statements of operations for the year ended December 31, 2019 and the nine months ended September 30, 2020 are set forth
in Exhibit 99.1 hereto and incorporated herein by reference.

Management’s Discussion and Analysis of Financial Condition and Results of Operations, and Quantitative and Qualitative
Disclosures About Market Risk

The information set forth in the section of the Proxy Statement entitled “Romeo’s Management’s Discussion and Analysis of
Financial Condition and Results Of Operations” beginning on page 181 of the Proxy Statement is incorporated herein by reference.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information known to the Company regarding the beneficial ownership of the Company Common
Stock as of the Closing Date, after giving effect to the Closing, by:

·
each person who is known by the Company to be the beneficial owner of more than five percent (5%) of the outstanding
shares of the Company Common Stock;

· each executive officer and director of the Company; and

· all current executive officers and directors of the Company, as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial
ownership of a security if he, she, or it possesses sole or shared voting or investment power over that security, including options and
warrants that are currently exercisable or exercisable within 60 days.

The beneficial ownership percentages set forth in the table below are based on approximately 126,787,151 shares of Company
Common Stock issued and outstanding as of the Closing Date, after giving effect to the Closing.

6

Unless otherwise indicated in the footnotes to the table below, and subject to applicable community property laws, the Company
believes that all persons named in the table below have sole voting and investment power with respect to their beneficially owned shares
of Company Common Stock.

Unless otherwise indicated, the business address of each person listed in the table below is c/o Romeo Power, Inc., 4380 Ayers
Avenue, Vernon, CA 90058.

Name and Address of Beneficial Owner
Number of Shares of

Common Stock
Beneficially Owned

Percentage of
Outstanding

Common Stock
Directors and Executive Officers:
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Lionel E. Selwood, Jr. (1) 314,638 *
Michael Patterson (2) 14,241,222 11.1%
Lauren Webb (3) 543,865 *
Abdul Kader El Srouji, Ph.D. (4) 608,650 *
Criswell Choi (5) 207,955 *
Robert S. Mancini (6) 8,941,667 6.8%
Philip Kassin (6) (9) 9,104,725 7.0%
Brady Ericson — —
Susan S. Brennan — —
Donald S. Gottwald — —
Timothy E. Stuart — —
Paul S. Williams — —
All executive officers and directors as a group
(12 individuals) 21,310,445 20.6%

Five Percent Holders:
BorgWarner Inc. (7) 19,315,399 15.2%
RMG Sponsor, LLC (6) 8,941,667 6.8%
Ulysses Ventures, LLC (8) 6,584,389 5.6%

*Less than 1%.

(1) Consists of 314,638 shares of Company Common Stock subject to options that have vested or will vest and are exercisable
within 60 days of the Closing Date.

(2) Consists of (a) 12,628,823 shares of Company Common Stock and (b) 1,612,399 shares of Company Common Stock subject to
options that have vested or will vest and are exercisable within 60 days of the Closing Date.

(3) Consists of (a) 23,920 shares of Company Common Stock and (b) 519,945 shares of Company Common Stock subject to options
that have vested or will vest and are exercisable within 60 days of the Closing Date.

(4) Consists of 608,650 shares of Company Common Stock subject to options that have vested or will vest and are exercisable
within 60 days of the Closing Date.

(5) Consists of 207,955 shares of Company Common Stock subject to options that have vested or will vest and are exercisable
within 60 days of the Closing Date.

(6)

Consists of (i) 5,175,000 shares of Company Common Stock and (ii) 3,766,667 Warrants that are exercisable for 3,766,667
shares of Company Common Stock within 60 days of the Closing Date. RMG Sponsor, LLC is the record holder of the shares of
Company Common Stock and Warrants reported herein. Each of Messrs. Mancini, Carpenter and Kassin is, directly or indirectly,
a member of RMG Sponsor, LLC. MKC Investments LLC is the sole managing member of RMG Sponsor, LLC, and Messrs.
Mancini, Carpenter and Kassin are the managing members of MKC Investments LLC. As such, they may be deemed to have
or share beneficial ownership of the Company Common Stock and Warrants held directly by RMG Sponsor, LLC. Each such
person disclaims any beneficial ownership of the reported securities other than to the extent of any pecuniary interest they may
have therein, directly or indirectly. The business address for RMG Sponsor, LLC is 50 West Street, Suite 40-C, New York, NY
10006.

(7) The business address for BorgWarner Inc. is 3850 Hamlin Road, Auburn Hills, MI 48326.

(8)
Consists of (a) 36,635 shares of Company Common Stock held directly by Mr. Eric Gertler and (b) 6,547,754 shares of
Company Common Stock held directly by Ulysses Ventures, LLC. Mr. Gertler is the managing member of Ulysses Ventures,
LLC. The business address for Ulysses Ventures, LLC is 510 Madison Ave., New York, NY 10022.

(9) Mr. Kassin owns in his personal capacity an additional 163,058 Warrants that are exercisable for 163,058 shares of Common
Stock within 60 days of the Closing Date.

7

Directors and Executive Officers, Including Description of Board Committees, Director Independence and Executive Compensation

In connection with the Business Combination, the size of the board of directors of the Company (the “Board”) was increased
from seven to nine members. Each of D. James Carpenter, W. Grant Gregory, Craig Broderick, W. Thaddeus Miller and Stephen P.
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Buffone resigned as directors of the Company, effective as of the Effective Time. As previously disclosed, at the Special Meeting, Robert
S. Mancini (Chairperson), Susan S. Brennan, Brady Ericson, Donald S. Gottwald, Philip Kassin, Lionel E. Selwood, Jr., Timothy E.
Stuart, Lauren Webb and Paul S. Williams were elected to serve as directors of the Company, effective as of the Effective Time.

The Board has determined that each of Robert S. Mancini, Susan S. Brennan, Donald S. Gottwald, Philip Kassin, Timothy E.
Stuart and Paul S. Williams qualify as an independent director as defined under the listing rules of the NYSE, and further, the Board
consists of a majority of “independent directors,” as defined under the rules of the SEC and the NYSE listing rules relating to director
independence requirements. Other than those transactions set forth in the section of the Proxy Statement entitled “Certain Relationships
and Related Person Transactions” beginning on page 218 of the Proxy Statement, the Board did not consider any other transactions,
relationships, or arrangements in determining director independence.

The standing committees of the Board consist of an audit committee (the “Audit Committee”), a compensation committee
(the “Compensation Committee”), a nominating and corporate governance committee (the “Nominating and Corporate Governance
Committee”), and a finance and investment committee (the “Finance and Investment Committee”). Each of the committees reports to
the Board.

Effective as of the Effective Time,

·
the Board appointed Philip Kassin, Donald S. Gottwald, and Paul S. Williams to serve on the Audit Committee, with
Mr. Kassin serving as chairperson;

·
the Board appointed Donald S. Gottwald, Timothy E. Stuart, and Paul S. Williams to serve on the Compensation
Committee, with Mr. Williams serving as chairperson;

·
the Board appointed Susan S. Brennan, Timothy E. Stuart, and Paul S. Williams to serve on the Nominating and
Corporate Governance Committee, with Ms. Brennan serving as chairperson; and

·
the Board appointed Philip Kassin, Robert S. Mancini, Brady Ericson, Susan S. Brennan, and Lauren Webb to serve
on the Finance and Investment Committee, with Ms. Webb serving as chairperson.

In connection with the Business Combination, effective as of the Effective Time, the Board appointed Lionel E. Selwood, Jr. as
President and Chief Executive Officer, Lauren Webb as Chief Financial Officer, Michael Patterson as Chief Sales Officer, Abdul Kader
El Srouji as Chief Technology Officer, and Criswell Choi as Chief Operating Officer.

The information set forth in the sections of the Proxy Statement entitled “Management of the Combined Company,” “Executive
Compensation of Romeo,” and “Certain Relationships and Related Person Transactions” beginning on page 244, page 175, and page 218
respectively, of the Proxy Statement is incorporated herein by reference. The information set forth in Item 5.02 under the heading
“Compensatory Arrangements” of this Current Report is incorporated herein by reference.

The foregoing description of the compensation of the Company’s executive officers, including the description in the Proxy
Statement referenced above, does not purport to be complete and is qualified in its entirety by the full text of the officer’s employment
agreements and retention agreement, copies of which are attached hereto as Exhibit 10.11, Exhibit 10.12, Exhibit 10.13, Exhibit 10.14,
Exhibit 10.23, Exhibit 10.24, and Exhibit 10.25, respectively, and are incorporated herein by reference.

Certain Relationships and Related Party Transactions

The information set forth in the section of the Proxy Statement entitled “Certain Relationships and Related Person Transactions”
beginning on page 218 of the Proxy Statement is incorporated herein by reference.

Principal Accountant Fees and Services

The information set forth in the section of the Proxy Statement entitled “Other Information Related to RMG—Independent
Auditors’ Fees” beginning on page 154 of the Proxy Statement is incorporated herein by reference.

Legal Proceedings

The information set forth in the section of the Proxy Statement entitled “Business of Romeo—Legal Proceedings” beginning on
page 174 of the Proxy Statement is incorporated herein by reference.
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8

Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

Prior to the Closing, the Company’s publicly traded Class A common stock, public warrants and units were listed on the NYSE
under the symbols “RMG,” “RMG.WT” and “RMG.UT,” respectively. Upon the Closing, the Company’s common stock and Warrants
were listed on NYSE under the symbols “RMO” and “RMO.WT,” respectively. The Company’s publicly traded units automatically
separated into their component securities upon the Closing, and as a result, no longer trade as a separate security and were delisted from
the NYSE.

As of the Closing Date and following the consummation of the Business Combination, the Company had approximately
126,787,151 shares of Company Common Stock issued and outstanding held of record by 252 holders.

The Company has not paid any cash dividends on shares of its common stock to date. The payment of any cash dividends in
the future will be within the discretion of the Board. The payment of cash dividends in the future will be contingent upon the Company’s
revenues and earnings, if any, capital requirements, and general financial condition. It is the present intention of Board to retain all
earnings, if any, for use in business operations, and accordingly, the Board does not anticipate declaring any dividends in the foreseeable
future.

Recent Sales of Unregistered Securities

The information set forth in Item 3.02 of this Current Report is incorporated herein by reference.

Description of the Registrant’s Securities

A description of the Company Common Stock and Warrants is included in the section of the Proxy Statement entitled
“Description of RMG’s Securities After the Business Combination” beginning on page 253 of the Proxy Statement and is incorporated
herein by reference.

Legacy Romeo Warrants

Prior to the execution of the Merger Agreement, Legacy Romeo issued warrants to purchase shares of Legacy Romeo’s Class
A common stock. At the Effective Time, holders of such Legacy Romeo warrants continued to hold such warrants, but such warrants
became exercisable to purchase a number of shares of Company Common Stock equal to the number of shares of Legacy Romeo common
stock subject to such Legacy Romeo warrants multiplied by the Exchange Ratio (rounded down to the nearest whole share) at an exercise
price per share divided by the Exchange Ratio (rounded up to the nearest whole cent). Accordingly, after the Effective Time, 38 Legacy
Romeo warrants became exercisable to purchase an aggregate of approximately 3,191,935 shares of Company Common Stock at exercise
prices varying from $1.89 per share to $6.09 per share of Company Common Stock. The Legacy Romeo warrants were issued between
October 13, 2017 and March 15, 2019 and are exercisable for a period of 5 years from their respective issuance dates. Each Legacy
Romeo warrant is governed by the terms of the respective Legacy Romeo stock purchase warrant to which it was granted, a form of
which is attached hereto as Exhibit 4.5, and is incorporated herein by reference.

Indemnification of Directors and Officers

The information set forth in the section of the Proxy Statement entitled “Description of RMG’s Securities After the Business
Combination—Limitation on Liability and Indemnification of Directors and Officers” beginning on page 259 of the Proxy Statement is
incorporated herein by reference. The information set forth in Item 1.01 of this Current Report under the heading entitled “Indemnity
Agreements” is incorporated herein by reference.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

The information set forth in Item 4.01 of this Current Report is incorporated herein by reference.

Financial Statements and Supplementary Data and Exhibits

The information set forth in Item 9.01 of this Current Report is incorporated herein by reference.
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Item 3.02 Unregistered Sales of Equity Securities.

The disclosure set forth in the “Introductory Note” above is incorporated by reference into this Item 3.02. Additionally, the
5,750,000 shares of the Company’s Class B common stock held by certain initial stockholders of the Company automatically converted to
shares of the Company’s Class A Common Stock as of the Closing. The issuance of Class A Common Stock upon automatic conversion
of Class B common stock at the Closing has not been registered under the Securities Act in reliance on the exemption from registration
provided by Section 3(a)(9) of the Securities Act.
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The securities issued in connection with the Private Placement have not been registered under the Securities Act of 1933, as
amended (the “Securities Act”), and have been issued in reliance upon the exemption from registration provided by Section 4(a)(2) of the
Securities Act and/or Regulation D promulgated thereunder. The parties receiving the securities represented their intentions to acquire the
securities for investment only and not with a view to or for sale in connection with any distribution, and appropriate restrictive legends
were affixed to the certificates representing the securities (or reflected in restricted book entry with the Company’s transfer agent). The
parties also had adequate access, through business or other relationships, to information about the Company.

Item 3.03. Material Modification to Rights of Security Holders.

The information set forth in Item 5.03 of this Current Report is incorporated herein by reference.

Item 4.01. Changes in the Registrant’s Certifying Accountant.

On December 29, 2020, the Board approved the engagement of Deloitte & Touche LLP (“Deloitte”) as the Company’s
independent registered public accounting firm to audit the Company’s consolidated financial statements for the year ending December 31,
2020. Deloitte served as the independent registered public accounting firm of Legacy Romeo prior to the Business Combination.
Accordingly, Grant Thornton LLP (“Grant Thornton”), the Company’s independent registered public accounting firm prior to the
Business Combination, was informed that it would be dismissed and replaced by Deloitte as the Company’s independent registered public
accounting firm following completion of the Company’s review of the quarter ended September 30, 2020, which consists only of the
accounts of the pre-Business Combination special purpose acquisition company.

The audit report of Grant Thornton on the Company’s financial statements as of December 31, 2019 and December 31, 2018,
and for the year ended December 31, 2019 and for the period from October 22, 2018 (date of inception) to December 31, 2018, did not
contain an adverse opinion or a disclaimer of opinion, and was not qualified or modified as to uncertainties, audit scope, or accounting
principles except for an explanatory paragraph in such report regarding substantial doubt about the Company’s ability to continue as a
going concern.

During the period from October 22, 2018 (inception) through December 31, 2019, and the subsequent period prior to Grant
Thornton’s dismissal, there were no disagreements with Grant Thornton on any matter of accounting principles or practices, financial
statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of Grant Thornton, would
have caused it to make a reference in connection with their opinion to the subject matter of the disagreement or reportable events as
defined in Item 304(a)(1)(v) of Regulation S-K.

The Company has provided Grant Thornton with a copy of the foregoing disclosures in this Item 4.01 in response to Item 304(a)
of Regulation S-K under the Exchange Act (“Regulation S-K”) and has requested that Grant Thornton furnish the Company with a letter
addressed to the SEC stating whether it agrees with the statements made by the registrant in this Item 4.01 in response to Item 304(a) of
Regulation S-K and, if not, stating the respects in which it does not agree. A letter from Grant Thornton is attached hereto as Exhibit 16.1.

Item 5.01. Changes in Control of the Registrant.

The information set forth in the “Introductory Note” above and in Item 2.01 of this Current Report is incorporated herein by
reference.
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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.

Directors and Officers

The information set forth in Item 2.01 of this Current Report under the heading entitled “Directors and Executive Officers,
Including Description of Board Committees and Director Independence” is incorporated herein by reference. The information set forth
in the section of the Proxy Statement entitled “Proposal No. 4—The Director Election Proposal” beginning on page 139 of the Proxy
Statement is incorporated herein by reference.

Compensatory Arrangements

The information set forth in Item 1.01 of this Current Report under the heading entitled “2020 Long-Term Incentive Plan” is
incorporated herein by reference. The information set forth in Item 2.01 of this Current Report under the heading entitled “Directors and
Executive Officers, Including Description of Board Committees and Director Independence” is incorporated herein by reference.

The information set forth in the section of the Proxy Statement entitled “Executive Compensation of Romeo” beginning on
page 175 of the Proxy Statement is incorporated herein by reference.

Legacy Romeo’s board of directors approved the Romeo Systems, Inc. 2016 Stock Plan (the “2016 Plan”) on August 1, 2016.
Legacy Romeo’s board of directors administered the 2016 Plan and the awards granted thereunder. Following approval of the 2020 Plan,
which occurred on December 28, 2020, no new awards will be granted under the 2016 Plan.

As described in Item 2.01 of this Current Report, effective as of the Effective Time, the Board appointed Lionel E. Selwood,
Jr. as President and Chief Executive Officer, Lauren Webb as Chief Financial Officer (and on January 4, 2021, Ms. Webb as Principal
Accounting Officer), Michael Patterson as Chief Sales Officer, Abdul Kader El Srouji as Chief Technology Officer, and Criswell Choi as
Chief Operating Officer (collectively, the “Appointed Officers”).

The information set forth in the section of the Proxy Statement entitled “Certain Relationships and Related Person Transactions”
beginning on page 218 of the Proxy Statement is incorporated herein by reference with respect to the Appointed Officers.

The information set forth in the section of the Proxy Statement entitled “Management of the Combined Company—Information
about Executive Officers and Directors of the Combined Company” beginning on page 244 of the Proxy Statement is incorporated herein
by reference with respect to the Appointed Officers.

The information set forth in the section of the Proxy Statement entitled “Executive Compensation of Romeo—Agreements with
Romeo’s Named Executive Officers and Potential Payments Upon Termination or Change of Control” beginning on page 176 of the Proxy
Statement is incorporated herein by reference with respect to the Appointed Officers other than Ms. Webb and Mr. Choi.

Agreement with Lauren Webb

Effective as of September 16, 2019, Lauren Webb entered into an employment agreement with Legacy Romeo to serve as Chief
Financial Officer. Mr. Webb’s agreement does not have a fixed term and her employment will continue until terminated in accordance
with the terms of the employment agreement. Pursuant to the employment agreement, Ms. Webb’s initial base salary was $250,000 per
year. Ms. Webb’s employment agreement provides that she is eligible to participate in Legacy Romeo’s health and welfare benefit plans
maintained for the benefit of Legacy Romeo’s employees. If Ms. Webb’s employment involuntarily terminates other than for cause, death
or disability, she is entitled to receive, as severance, three months of salary and twelve months of continued health benefits, subject to her
timely execution and non-revocation of a general release of claims against Legacy Romeo.

Agreement with Criswell Choi

On April 1, 2019, Criswell Choi entered into an employment agreement with Legacy Romeo to serve as Chief Operating Officer.
Mr. Choi’s agreement does not have a fixed term and his employment will continue until terminated in accordance with the terms of the
employment agreement. Pursuant to the employment agreement, Mr. Choi’s initial base salary was $300,000 per year and Mr. Choi was
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entitled to receive an additional option to purchase 1,500,000 shares of Legacy Romeo common stock pursuant to the 2016 Plan that
vests over three years. Mr. Choi’s employment agreement provides that he is eligible to participate in Legacy Romeo’s health and welfare
benefit plans maintained for the benefit of Legacy Romeo’s employees. If Mr. Choi’s employment involuntarily terminates other than for
cause, death or disability, he is entitled to receive, as severance, four months of salary and twelve months of continued health benefits,
subject to his timely execution and non-revocation of a general release of claims against Legacy Romeo.
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Retention Agreements

Each of Mr. Selwood, Ms. Webb, Mr. Patterson, Dr. Srouji and Mr. Choi entered into a retention agreement with Legacy
Romeo dated December 28, 2020, which provides that, subject to the closing of the Business Combination, the executive is entitled to a
retention bonus of $400,000, less applicable withholdings. The form of the retention agreement is included herein as Exhibit 10.25 and is
incorporated herein by reference. To earn the retention bonus, the executive must be an active employee of Legacy Romeo or its affiliates
as of June 30, 2021, the executive must satisfactorily perform his or her job responsibilities from the Closing through such date, and the
executive must not have provided notice of his or her resignation.

The retention bonus will be paid to the executive as a cash advance no later than January 8, 2021 and if the executive’s
employment ends before June 30, 2021 due to a termination by Legacy Romeo or its affiliates without cause or the executive’s resignation
for any reason, the executive is required to repay the retention bonus as of his or her employment termination date.

The foregoing description of the compensatory arrangements of the Company’s officers, including the description in the Proxy
Statement referenced above, does not purport to be complete and is qualified in its entirety by the full text of each of the officer's
employment agreements and the form of retention agreement, copies of which are attached hereto as Exhibit 10.11, Exhibit 10.12,
Exhibit 10.13, Exhibit 10.14, Exhibit 10.23, Exhibit 10.24, and Exhibit 10.25, respectively, and are incorporated herein by reference.

Indemnity Agreements

The information set forth in Item 1.01 of this Current Report under the heading entitled “Indemnity Agreements” is incorporated
herein by reference.

Item 9.01. Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

The audited consolidated financial statements of Legacy Romeo as of and for the years ended December 31, 2019 and 2018
included in the Proxy Statement beginning on page F-58 are incorporated herein by reference.

The unaudited condensed consolidated financial statements of Legacy Romeo as of September 30, 2020 and December 31, 2019
and for the nine months ended September 30, 2020 and 2019 included in the Proxy Statement beginning on page F-38 are incorporated
herein by reference.

(b) Pro Forma Financial Information.

The unaudited pro forma condensed combined balance sheet as of September 30, 2020 and the unaudited pro forma condensed
combined statements of operations for the year ended December 31, 2019 and the nine months ended September 30, 2020 are included
as Exhibit 99.1 to this Current Report and incorporated herein by reference.

(d) Exhibits. The following exhibits are filed with this Current Report:

Exhibit No. Description of Exhibits Incorporation by Reference
2.1* Agreement and Plan of Merger, dated as of October 5, 2020, by and among

RMG Acquisition Corp., RMG Merger Sub, Inc. and Romeo Systems, Inc.
Exhibit 2.1 to the Current Report on
Form 8-K filed on October 5, 2020
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2.2 Amendment No. 1 to Agreement and Plan of Merger, dated as of November
18, 2020, by and among RMG Acquisition Corp., RMG Merger Sub, Inc. and
Romeo Systems, Inc.

Exhibit 2.2 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

3.1 Second Amended and Restated Certificate of Incorporation Filed herewith
3.2 Amended and Restated Bylaws of Romeo Power, Inc. Filed herewith
4.1 Specimen Common Stock Certificate Filed herewith
4.2 Specimen Warrant Certificate Filed herewith
4.3 Warrant Agreement between American Stock Transfer & Trust Company, as

warrant agent, and RMG Acquisition Corp.
Exhibit 4.4 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020
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4.4 Amended and Restated Registration Rights Agreement, dated as of December
29, 2020, by and among Romeo Power, Inc., RMG Sponsor, LLC, each of the
Existing Holders (as defined therein), and each of the New Holders (as defined
therein)

Filed herewith

4.5 Form of Romeo Systems, Inc. Stock Purchase Warrant Filed herewith
10.1# Form of Indemnity Agreement Filed herewith
10.2 Form of Subscription Agreement Exhibit 10.8 to Amendment No. 2 to

Registration Statement on Form S-4 filed
on December 4, 2020

10.3 Amendment No. 1, dated as of November 18, 2020, to the Subscription
Agreement, dated as of October 5, 2020, by and among RMG Acquisition
Corp., Romeo Systems, Inc. and Republic Services Alliance Group III, Inc.

Exhibit 10.1 to the Current Report on
Form 8-K filed on November 19, 2020

10.4 Stockholders’ Agreement, dated as of December 29, 2020, by and among
Romeo Power, Inc., RMG Sponsor, LLC, and each stockholder party thereto

Filed herewith

10.5 Letter Agreement, dated February 7, 2019, among RMG, its officers and
directors and the Sponsor

Exhibit 10.1 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.6 Form of Lock-Up Agreement from certain of RMG’s initial stockholders,
officers, and directors

Exhibit 10.2 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.7 Form of Lock-Up Agreement from certain of Romeo’s stockholders, officers,
and directors

Exhibit 10.3 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.8# Romeo Power, Inc. 2020 Long-Term Incentive Plan Filed herewith
10.9# Romeo Systems, Inc. 2016 Stock Plan Exhibit 10.10 to Amendment No. 2 to

Registration Statement on Form S-4 filed
on December 4, 2020

10.10# Form of Stock Option Agreement under the Romeo Systems, Inc. 2016 Plan Exhibit 10.11 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.11# Executive Employment Agreement, effective as of September 17, 2020, by and
between Romeo Systems, Inc. and Lionel E. Selwood, Jr.

Exhibit 10.12 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.12# Executive Employment Agreement, effective as of June 6, 2019, by and
between Romeo Systems, Inc. and Abdul Kader El Srouji

Exhibit 10.13 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.13# Executive Employment Agreement, dated August 7, 2020, by and between
Romeo Systems, Inc. and Michael Patterson

Exhibit 10.14 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.14# Stock Option Agreement under the Romeo Systems, Inc. 2016 Plan between
Romeo Systems, Inc. and Michael Patterson

Exhibit 10.15 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020
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10.15 Battery Recycling Agreement, dated as of October 2, 2020, by and among
Heritage Battery Recycling, LLC and Romeo Systems, Inc.

Exhibit 10.16 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.16** Product Supply Master Agreement, dated as of September 8, 2020, by and
between Romeo Systems, Inc. and Phoenix Cars LLC

Exhibit 10.17 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.17** Supply Agreement, dated as of August 28, 2020, by and between Nikola
Corporation and Romeo Systems, Inc.

Exhibit 10.18 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.18** Product Supply Master Agreement, dated as of July 13, 2020, by and between
Romeo Systems, Inc. and Lightning Systems, Inc.

Exhibit 10.19 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.19** Purchase Agreement, dated as of November 2, 2020, by and between Romeo
Systems, Inc. and Lion Buses Inc.

Exhibit 10.23 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.20** Intellectual Property License Agreement by and among BorgWarner Inc.,
Romeo Systems, Inc., Romeo Systems Technology, LLC and BorgWarner
Romeo Power, LLC

Exhibit 10.21 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.21 Joint Venture Operating Agreement by and among BorgWarner Ithaca LLC,
Romeo Systems, Inc. and BorgWarner Romeo Power LLC

Exhibit 10.22 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.22 Lease between CenterPoint Properties Trust and Romeo Systems, Inc. Exhibit 10.20 to Amendment No. 2 to
Registration Statement on Form S-4 filed
on December 4, 2020

10.23# Executive Employment Agreement, effective as of September 16, 2019, by and
between Romeo Systems, Inc. and Lauren Webb

Filed herewith

10.24# Executive Employment Agreement, effective as of April 1, 2019, by and
between Romeo Systems, Inc. and Criswell Choi

Filed herewith

10.25# Form of Retention Agreement Filed herewith
16.1 Letter from Grant Thornton, dated as of December 29, 2020 Filed herewith
21.1 Subsidiaries of the Registrant Filed herewith
99.1 Unaudited pro forma condensed combined balance sheet as of September 30,

2020 and the unaudited pro forma condensed combined statements of
operations for the year ended December 31, 2019 and the nine months ended
September 30, 2020

Filed herewith

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Schedule and exhibits to this Exhibit omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally a copy of any omitted schedule or exhibit to the SEC upon request.

** Portions of this Exhibit have been omitted in accordance with Item 601 of Regulation S-K.

# Indicates management contract or compensatory plan or arrangement.
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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: January 5, 2021 By: /s/ Lionel E. Selwood, Jr.
Name: Lionel E. Selwood, Jr.
Title: President and Chief Executive Officer
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Exhibit 3.1

SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

RMG ACQUISITION CORP.

RMG Acquisition Corp. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delaware (“DGCL”), hereby certifies as follows:

The name of the Corporation is RMG Acquisition Corp. The original Certificate of Incorporation of the Corporation (the “Original
Certificate”) was filed with the Secretary of State of the State of Delaware on October 22, 2018. The Corporation amended and restated
the Original Certificate, which was filed with the Secretary of State of the State of Delaware on February 7, 2019.

This Second Amended and Restated Certificate of Incorporation in the form of Exhibit A attached hereto has been duly adopted in
accordance with the provisions of Sections 211, 242 and 245 of the DGCL.

The text of the Corporation’s Certificate of Incorporation as heretofore amended or supplemented is hereby restated and amended
to read in its entirety as set forth in Exhibit A attached hereto. This Second Amended and Restated Certificate of Incorporation shall be
effective upon its filing with the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, this Second Amended and Restated Certificate of Incorporation has been signed this __29__ day of
_December___, 2020.

RMG ACQUISITION CORP.

By: /s/ Philip Kassin
Name:Philip Kassin
Title: President

EXHIBIT A

SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF

ROMEO POWER, INC.

ARTICLE I
NAME

The name of the corporation is Romeo Power, Inc. (the “Corporation”).
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ARTICLE II
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County
of New Castle, 19801. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE III
PURPOSE AND DURATION

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of the State of Delaware (the “DGCL”). The Corporation is to have a perpetual existence.

ARTICLE IV
CAPITAL STOCK

Section 4.1 This Corporation is authorized to issue two classes of capital stock which shall be designated, respectively, “Common
Stock” and “Preferred Stock”. The total number of shares that the Corporation is authorized to issue is 260,000,000, of which
250,000,000 shares shall be Common Stock and 10,000,000 shares shall be Preferred Stock. The Common Stock shall have a par value
of $0.0001 per share and the Preferred Stock shall have a par value of $0.0001 per share. Subject to the rights of the holders of any series
of Preferred Stock, the number of authorized shares of any of the Common Stock or Preferred Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting power of the
stock of the Corporation with the power to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL or any successor
provision thereof, and no vote of the holders of any of the Common Stock or Preferred Stock voting separately as a class shall be required
therefor.

Section 4.2 Shares of Preferred Stock may be issued from time to time in one or more series. The Board of Directors of the
Corporation (the “Board of Directors”) is hereby authorized to provide from time to time by resolution or resolutions for the creation
and issuance, out of the authorized and unissued shares of Preferred Stock, of one or more series of Preferred Stock by filing a certificate
(a “Certificate of Designation”) pursuant to the DGCL, setting forth such resolution and, with respect to each such series, establishing
the designation of such series and the number of shares to be included in such series and fixing the voting powers (full or limited, or no
voting power), preferences and relative, participating, optional or other special rights, and the qualifications, limitations and restrictions
thereof, of the shares of each such series. Without limiting the generality of the foregoing, the resolution or resolutions providing for
the establishment of any series of Preferred Stock may, to the extent permitted by law, provide that such series shall be superior to, rank
equally with or be junior to the Preferred Stock of any other series. The powers, preferences and relative, participating, optional and other
special rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may be different from
those of any and all other series at any time outstanding. Except as otherwise expressly provided in the resolution or resolutions providing
for the establishment of any series of Preferred Stock, no vote of the holders of shares of Preferred Stock or Common Stock shall be a
prerequisite to the issuance of any shares of any series of the Preferred Stock so authorized in accordance with this Second Amended and
Restated Certificate of Incorporation. Unless otherwise provided in the Certificate of Designation establishing a series of Preferred Stock,
the Board of Directors may, by resolution or resolutions, increase or decrease (but not below the number of shares of such series then
outstanding) the number of shares of such series and, if the number of shares of such series shall be so decreased, the shares constituting
such decrease shall resume the status that they had prior to the adoption of the resolution originally fixing the number of shares of such
series.

Section 4.3 The Corporation has the authority to create and issue rights, warrants and options entitling the holders thereof to
purchase shares of any class or series of the Corporation’s capital stock or other securities of the Corporation, and such rights, warrants
and options shall be evidenced by or in instrument(s) approved by the Board of Directors. The Board of Directors is empowered to set
the exercise price, duration, times for exercise and other terms and conditions of such rights, warrants or options; provided, however, that
the consideration to be received for any shares of capital stock subject thereto may not be less than the par value thereof.

Section 4.4
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(a) Except as otherwise required by law or this Second Amended and Restated Certificate (or any Certificate of Designation
made hereunder), the holders of Common Stock shall exclusively possess all voting power with respect to the Corporation. The holders
of shares of Common Stock shall be entitled to one vote for each such share on each matter properly submitted to the stockholders on
which the holders of the Common Stock are entitled to vote. The holders of shares of the Common Stock shall at all times vote together
as one class on all matters submitted to a vote of the stockholders of the Corporation.

(b) Except as otherwise required by law or this Second Amended and Restated Certificate (or any Certificate of Designation
made hereunder), at any annual or special meeting of the stockholders of the Corporation, the holders of the Common Stock shall
have the exclusive right to vote for the election of directors and on all other matters properly submitted to a vote of the stockholders.
Notwithstanding the foregoing, except as otherwise required by law or this Second Amended and Restated Certificate (or any Certificate
of Designation made hereunder), the holders of the Common Stock shall not be entitled to vote on any amendment to this Second
Amended and Restated Certificate (or any Certificate of Designation made hereunder) that relates solely to the terms of one or more
outstanding series of the Preferred Stock if the holders of such affected series of Preferred Stock are entitled, either separately or together
with the holders of one or more other such series, to vote thereon pursuant to this Second Amended and Restated Certificate (or any
Certificate of Designation made hereunder) or the DGCL.

(c) Subject to applicable law and the rights, if any, of the holders of any outstanding series of the Preferred Stock, the holders
of the shares of the Common Stock shall be entitled to receive such dividends and other distributions (payable in cash, property or capital
stock of the Corporation) when, as and if declared thereon by the Board from time to time out of any assets or funds of the Corporation
legally available therefor, and shall share equally on a per share basis in such dividends and distributions.

(d) Subject to applicable law and the rights, if any, of the holders of any outstanding series of the Preferred Stock, in the
event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after payment or provision for payment
of the debts and other liabilities of the Corporation, the holders of the shares of the Common Stock shall be entitled to receive all the
remaining assets of the Corporation available for distribution to its stockholders, ratably in proportion to the number of shares of the
Common Stock held by them.

ARTICLE V
BOARD OF DIRECTORS

For the management of the business and for the conduct of the affairs of the Corporation it is further provided that:

Section 5.1

(a) The management of the business and the conduct of the affairs of the Corporation shall be vested in the Board of
Directors. Subject to Section 5.1(d), the number of directors which shall constitute the whole Board of Directors shall be fixed exclusively
by one or more resolutions adopted from time to time by the Board of Directors. Except as otherwise expressly delegated by resolution
of the Board of Directors, the Board of Directors shall have the exclusive power and authority to appoint and remove officers of the
Corporation.

(b) Subject to the special rights of the holders of one or more series of Preferred Stock to elect directors, at each succeeding
annual meeting of stockholders, a director shall be elected and hold office until the next annual meeting of stockholders and until his or
her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification or
removal.

Notwithstanding the foregoing provisions of this Article V, each director shall serve until his or her successor is duly elected
and qualified or until his or her earlier death, resignation, disqualification, retirement or removal. No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent director.

(c) Subject to (i) that certain Stockholders’ Agreement, dated as of December 29, 2020 (such agreement, as amended,
supplemented, restated or otherwise modified from time to time, the “Stockholders’ Agreement”), by and among the Corporation,
RMG Sponsor, LLC, a Delaware limited liability company (“RMG Sponsor”), and the Stockholders (as defined in the Stockholders’
Agreement) party thereto, and (ii) the special rights of the holders of one or more series of Preferred Stock to elect directors, the Board
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of Directors or any individual director may be removed from office at any time by the affirmative vote of the holders of a majority of the
voting power of all the then outstanding shares of voting stock of the Corporation with the power to vote at an election of directors (the
“Voting Stock”).

(d) Subject to (i) the Stockholders’ Agreement and (ii) the special rights of the holders of one or more series of Preferred
Stock to elect directors, any vacancies on the Board of Directors resulting from death, resignation, disqualification, retirement, removal
or other causes and any newly created directorships resulting from any increase in the number of directors shall, unless the Board of
Directors determines by resolution that any such vacancies or newly created directorships shall be filled by the stockholders, and except
as otherwise provided by law, be filled only by the affirmative vote of a majority of the directors then in office, even though less than a
quorum, or by a sole remaining director, and shall not be filled by the stockholders. Subject to the Stockholders’ Agreement, any director
appointed in accordance with the preceding sentence shall hold office for a term that shall coincide with the remaining term of the vacancy
to which the director shall have been appointed and until such director’s successor shall have been elected and qualified or until his or
her earlier death, resignation, disqualification, retirement or removal.

Section 5.2

(a) In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to
adopt, amend, alter or repeal the Bylaws of the Corporation. In addition to any vote of the holders of any class or series of stock of the
Corporation required by applicable law or by this Second Amended and Restated Certificate of Incorporation (including any Certificate
of Designation in respect of one or more series of Preferred Stock), the adoption, amendment or repeal of the Bylaws of the Corporation
by the stockholders of the Corporation shall require the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/
3%) of the voting power of all the then-outstanding shares of the Voting Stock, voting together as a single class; provided that no Bylaws
hereafter adopted by the stockholders of the Corporation shall invalidate any prior act of the Board of Directors that would have been
valid if such Bylaws had not been adopted.

(b) The directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.

ARTICLE VI
STOCKHOLDERS

Section 6.1 Subject to the special rights of the holders of one or more series of Preferred Stock, any action required or permitted
to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of the stockholders of the
Corporation, and the taking of any action by written consent of the stockholders in lieu of a meeting of the stockholders is specifically
denied.

Section 6.2 Subject to the special rights of the holders of one or more series of Preferred Stock, special meetings of the
stockholders of the Corporation may be called, for any purpose or purposes as is a proper matter for stockholder action under the DGCL,
by (i) the Chairperson of the Board of Directors, (ii) the Chief Executive Officer, or (iii) the Board of Directors pursuant to a resolution
adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies in previously authorized
directorships at the time any such resolution is presented to the Board of Directors for adoption). Such special meetings may not be called
by stockholders or any other person or persons.

Section 6.3 Advance notice of stockholder nominations for the election of directors and of other business proposed to be brought
by stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws of the
Corporation.

ARTICLE VII
LIABILITY AND INDEMNIFICATION; CORPORATE OPPORTUNITY
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Section 7.1 To the fullest extent permitted by the DGCL, as the same exists or as may hereafter be amended, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director. If the DGCL is amended after approval by the stockholders of this Article VII to authorize corporate action further eliminating
or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest
extent permitted by the DGCL as so amended, automatically and without further action, upon the date of such amendment.

Section 7.2 The Corporation, to the fullest extent permitted by law, shall indemnify and advance expenses to any person made or
threatened to be made a party to an action, suit or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact
that he or she, or his or her testator or intestate, is or was a director or officer of the Corporation or any predecessor of the Corporation,
or serves or served at any other enterprise as a director or officer at the request of the Corporation or any predecessor to the Corporation.

Section 7.3 The Corporation, to the fullest extent permitted by law, may indemnify and advance expenses to any person made
or threatened to be made a party to an action, suit or proceeding, whether criminal, civil, administrative or investigative, by reason of
the fact that he or she, or his or her testator or intestate, is or was an employee or agent of the Corporation or any predecessor of the
Corporation, or serves or served at any other enterprise as an employee or agent at the request of the Corporation or any predecessor to
the Corporation.

Section 7.4 Neither any amendment nor repeal of this Article VII, nor the adoption by amendment of this Second Amended
and Restated Certificate of Incorporation of any provision inconsistent with this Article VII, shall eliminate or reduce the effect of this
Article VII in respect of any matter occurring, or any action or proceeding accruing or arising (or that, but for this Article VII, would
accrue or arise) prior to such amendment or repeal or adoption of an inconsistent provision.

Section 7.5 The provisions of this Section 7.5 are set forth to define, to the extent permitted by applicable law, the duties
of Exempted Persons (as defined below) to the Corporation with respect to certain classes or categories of business opportunities.
“Exempted Persons” means each of RMG Sponsor and BorgWarner Inc. (“BorgWarner”) and their respective affiliates (including,
without limitation, with respect to BorgWarner, BorgWarner Romeo Power LLC (“JV”)), successors, directly or indirectly managed funds
or vehicles (as applicable), partners, principals, directors, officers, members, managers and employees, including any of the foregoing
who serve as directors of the Corporation; provided, that Exempted Persons shall not include the Corporation, any of its subsidiaries
(other than JV) or their respective officers or employees.

(a) To the fullest extent permitted by law, the Exempted Persons shall not have any fiduciary duty to refrain from engaging
directly or indirectly in the same or similar business activities or lines of business as the Corporation or any of its subsidiaries. To the
fullest extent permitted by applicable law, the Corporation, on behalf of itself and its subsidiaries, renounces any interest or expectancy
of the Corporation and its subsidiaries in, or in being offered an opportunity to participate in, business opportunities that are from time to
time presented to the Exempted Persons, even if the opportunity is one that the Corporation or its subsidiaries might reasonably be deemed
to have pursued or had the ability or desire to pursue if granted the opportunity to do so, and each such Exempted Person shall have no
duty to communicate or offer such business opportunity to the Corporation and, to the fullest extent permitted by applicable law, shall
not be liable to the Corporation or any of its subsidiaries for breach of any fiduciary or other duty, as a director or officer or otherwise,
by reason of the fact that such Exempted Person pursues or acquires such business opportunity, directs such business opportunity to
another person or fails to present such business opportunity, or information regarding such business opportunity, to the Corporation or its
subsidiaries; provided, that the foregoing waiver of corporate opportunities by the Corporation contained in this sentence shall not apply
to (i) any such corporate opportunity that is expressly offered to a director of the Corporation in his or her capacity as such (which such
opportunity the Corporation does not renounce an interest or expectancy in) or (ii) any other fiduciary duty that may be applicable to such
Exempted Person under applicable law.

(b) To the fullest extent permitted by law, no amendment or repeal of this Section 7.5 in accordance with the provisions
hereof shall apply to or have any effect on the liability or alleged liability of any Exempted Person for or with respect to any activities
or opportunities of which such Exempted Person becomes aware prior to such amendment or repeal. This Section 7.5 shall not limit or
eliminate any protections or defenses otherwise available to, or any rights to indemnification or advancement of expenses of, any director
or officer of the Corporation under this Second Amended and Restated Certificate of Incorporation, the Bylaws of the Corporation, any
agreement between the Corporation and such officer or director, or any applicable law.
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(c) Any person or entity purchasing, holding or otherwise acquiring any interest in any shares of the Corporation shall be
deemed to have notice of and to have consented to the provisions of this Section 7.5.

ARTICLE VIII
EXCLUSIVE FORUM

Section 8.1 Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the
State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum for (a) any derivative action or proceeding
brought on behalf of the Corporation, (b) any action asserting a claim of breach of fiduciary duty owed by any director, officer, employee,
agent or stockholder of the Corporation to the Corporation or the Corporation’s stockholders, creditors or other constituents, (c) any action
asserting a claim arising pursuant to any provision of the General Corporation Law of the State of Delaware or this Second Amended and
Restated Certificate of Incorporation or the Bylaws of the Corporation, or (d) any action asserting a claim governed by the internal affairs
doctrine, in each case subject to said Court of Chancery having personal jurisdiction over the indispensable parties named as defendants
therein; provided that, the provisions of this Article VIII will not apply to suits brought to enforce any liability or duty created by the
Securities Act of 1933, as amended, the Securities and Exchange Act of 1934, as amended, or any other claim for which the federal courts
have exclusive jurisdiction; and provided further that, if and only if the Court of Chancery of the State of Delaware dismisses any such
action for lack of subject matter jurisdiction, such action may be brought in another state or federal court sitting in the State of Delaware.
To the fullest extent permitted by applicable law, any person or entity purchasing or otherwise acquiring or holding any interest in shares
of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article VIII. Notwithstanding
any other provisions of law, this Second Amended and Restated Certificate of Incorporation or the Bylaws of the Corporation, and
notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the holders of at least two-thirds in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon shall be required to amend or repeal, or
to adopt any provision inconsistent with, this Article VIII. If any provision or provisions of this Article VIII shall be held to be invalid,
illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted
by law, the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this
Article VIII (including, without limitation, each portion of any sentence of this Article VIII containing any such provision held to be
invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other
persons or entities and circumstances shall not in any way be affected or impaired thereby.

Section 8.2 If any action the subject matter of which is within the scope of Section 8.1 is filed in a court other than within the
State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the
personal jurisdiction of the state and federal courts of the State of Delaware in connection with any action brought in any such court to
enforce Section 8.1 (an “FSC Enforcement Action”) and (ii) having service of process made upon such stockholder in any such FSC
Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

Section 8.3 If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable as applied
to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality
and enforceability of such provisions in any other circumstance and of the remaining provisions of this Article VIII (including, without
limitation, each portion of any sentence of this Article VIII containing any such provision held to be invalid, illegal or unenforceable that
is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities and circumstances
shall not in any way be affected or impaired thereby. Any person or entity purchasing or otherwise acquiring any interest in shares of
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article VIII.

ARTICLE IX

AMENDMENTS
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Notwithstanding any other provisions of this Second Amended and Restated Certificate of Incorporation or any provision of law
which might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the holders of any particular class or
series of the Voting Stock required by law or by this Second Amended and Restated Certificate of Incorporation (including any Certificate
of Designation in respect of one or more series of Preferred Stock), the affirmative vote of the holders of at least sixty-six and two-thirds
percent (66-2/3%) of the voting power of all of the then-outstanding shares of the Voting Stock, voting together as a single class, shall be
required to alter, amend or repeal Articles V, VI, VII and VIII and this Article IX.

* * * *
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OF

ROMEO POWER, INC.
(A DELAWARE CORPORATION)

ARTICLE I

OFFICES

Section 1. Registered Office. The registered office of Romeo Power, Inc. (the “Corporation”) in the State of Delaware shall
be in the City of Wilmington, County of New Castle, Delaware.

Section 2. Other Offices. The Corporation shall also have and maintain an office or principal place of business at such place as
may be fixed by the Board of Directors, and may also have offices at such other places, both within and without the State of Delaware, as
the Board of Directors may from time to time determine or the business of the Corporation may require.

ARTICLE II

CORPORATE SEAL

Section 3. Corporate Seal. The Board of Directors may adopt a corporate seal. If adopted, the corporate seal shall consist of
a die bearing the name of the Corporation and the inscription, “Corporate Seal-Delaware.” Said seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE III

STOCKHOLDERS’ MEETINGS

Section 4. Place of Meetings. Meetings of the stockholders of the Corporation may be held at such place, either within or
without the State of Delaware, as may be determined from time to time by the Board of Directors. The Board of Directors may, in its sole
discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication
as provided under the Delaware General Corporation Law (“DGCL”).

-1-

Section 5. Annual Meeting.

(a) The annual meeting of the stockholders of the Corporation, for the purpose of election of directors and for
such other business as may properly come before it, shall be held on such date and at such time as may be designated from time to time
by the Board of Directors. Subject to that certain Stockholders’ Agreement, dated as of December 29, 2020 (such agreement, as amended,
supplemented, restated or otherwise modified from time to time, the “Stockholders’ Agreement”), by and among the Corporation, RMG
Sponsor, LLC, a Delaware limited liability company, and the Stockholders (as defined in the Stockholders’ Agreement) party thereto,
nominations of persons for election to the Board of Directors of the Corporation and the proposal of business to be considered by the
stockholders may be made at an annual meeting of stockholders: (i) pursuant to the Corporation’s notice of meeting of stockholders (with
respect to business other than nominations) or any supplement thereto; (ii) brought specifically by or at the direction of the Board of
Directors; or (iii) by any stockholder of the Corporation who was a stockholder of record at the time of giving the stockholder’s notice
provided for in Section 5(b) below, who is entitled to vote at the meeting and who complied with the notice procedures set forth in this
Section 5. For the avoidance of doubt, clause (iii) above shall be the exclusive means for a stockholder to make nominations and submit
other business (other than matters properly included in the Corporation’s notice of meeting of stockholders and proxy statement under
Rule 14a-8 under the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (the “1934 Act”)) before an
annual meeting of stockholders.

(b) At an annual meeting of the stockholders, only such business shall be conducted as is a proper matter for
stockholder action under Delaware law and as shall have been properly brought before the meeting in accordance with the procedures
below.
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(i) For nominations for the election to the Board of Directors to be properly brought before an
annual meeting by a stockholder pursuant to clause (iii) of Section 5(a) of these Bylaws, the stockholder must deliver written notice
to the Secretary at the principal executive offices of the Corporation on a timely basis as set forth in Section 5(b)(iii) and must update
and supplement such written notice on a timely basis as set forth in Section 5(c). Such stockholder’s notice shall set forth: (A) as to
each nominee such stockholder proposes to nominate at the meeting: (1) the name, age, business address and residence address of such
nominee; (2) the principal occupation or employment of such nominee; (3) the class and number of shares of each class of capital stock
of the Corporation which are owned of record and beneficially by such nominee; (4) the date or dates on which such shares were acquired
and the investment intent of such acquisition; (5) a description of all Derivative Transactions (as defined below) by such nominee during
the previous twelve (12) month period, including the date of the transactions and the class, series and number of securities involved in,
and the material economic terms of, such Derivative Transactions; (6) a written statement executed by such nominee that such nominee
agrees to tender an irrevocable resignation to the Secretary of the Corporation, to be effective upon such person’s failure to receive the
required vote for re-election in any uncontested election at which such person would face re-election and acceptance of such resignation
by the Board of Directors; (7) a written statement executed by such nominee that such nominee acknowledges that as a director of the
Corporation, such nominee will owe a fiduciary duty under Delaware law with respect to the Corporation and its stockholders; (8) a
description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the
past three (3) years, and any other material relationships, between or among any Proponent, on the one hand, and such nominee, such
nominee’s affiliates and associates and any other persons with whom such nominee (or any of such nominee’s affiliates and associates)
is acting in concert, on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to
Item 404 under Regulation S-K; (9) such other information concerning such nominee as would be required to be disclosed in a proxy
statement soliciting proxies for the election of such nominee as a director in an election contest (even if an election contest is not
involved), or that is otherwise required to be disclosed pursuant to Section 14 of the 1934 Act (including such person’s written consent to
being named as a nominee and to serving as a director if elected); (10) such other information as the Corporation may reasonably require
such nominee to furnish in order for the Corporation to determine the eligibility of such nominee to serve as an independent director
of the Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such
nominee; and (11) a written questionnaire, in the form required by the Secretary of the Corporation, with respect to the background and
qualifications of such nominee and the background and other relevant facts about the Proponent and each other person on whose behalf
the nomination is being made (which questionnaire shall be provided by the Secretary upon written request) and a written representation
and agreement (in the form provided by the Secretary upon written request) that, among other matters, such nominee: (i) is not and will
not become a party to any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person
as to how such potential nominee, if elected as a director, will act or vote on any issue or question that has not been disclosed in such
questionnaire; (ii) is not and will not become a party to any agreement, arrangement or understanding with any person other than the
Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action
as a director that has not been disclosed in such questionnaire; (iii) would be in compliance, if elected or re-elected as a director, and
will comply with, applicable law and all corporate governance, conflict of interest, confidentiality and other policies and guidelines of
the Corporation applicable to directors generally and publicly available (whether on the Corporation’s website or otherwise) as of the
date of such representation and agreement and (iv) intends to serve as a director for the full term for which such person is standing for
election; and (B) the information required by Section 5(b)(iv). The Corporation may require any proposed nominee to furnish such other
information as it may reasonably require to determine the eligibility of such proposed nominee to serve as an independent director of the
Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such proposed
nominee. Any such update or supplement shall be delivered to the Secretary at the principal executive offices of the Corporation not later
than five (5) business days after the request by the Corporation for subsequent information has been delivered to such stockholder.

-2-

(ii) Other than proposals sought to be included in the Corporation’s proxy materials pursuant to
Rule 14a-8 under the 1934 Act, for business other than nominations for the election to the Board of Directors to be properly brought
before an annual meeting by a stockholder pursuant to clause (iii) of Section 5(a) of these Bylaws, the stockholder must deliver written
notice to the Secretary at the principal executive offices of the Corporation on a timely basis as set forth in Section 5(b)(iii), and must
update and supplement such written notice on a timely basis as set forth in Section 5(c). Such stockholder’s notice shall set forth: (A) as
to each matter such stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before
the meeting, the reasons for conducting such business at the meeting, the text of the proposal or business (including the text of any
resolutions proposed for consideration and in the event such business includes a proposal to amend these Bylaws, the language of the
proposed amendment), and any material interest in such business of any Proponent (as defined below) (including any anticipated benefit
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of such business to any Proponent other than solely as a result of its ownership of the Corporation’s capital stock, that is material to any
Proponent individually, or to the Proponents in the aggregate); and (B) the information required by Section 5(b)(iv).

-3-

(iii) To be timely, the written notice required by Section 5(b)(i) or 5(b)(ii) must be received by the
Secretary at the principal executive offices of the Corporation not later than the close of business on the ninetieth (90th) day nor earlier
than the close of business on the one hundred twentieth (120th) day prior to the first anniversary of the preceding year’s annual meeting of
the stockholders of the Corporation; provided, however, that, subject to the last sentence of this Section 5(b)(iii), in the event that the date
of the annual meeting is advanced more than thirty (30) days prior to or delayed by more than thirty (30) days after the anniversary of
the preceding year’s annual meeting, notice by the stockholder to be timely must be so received (A) not earlier than the close of business
on the one hundred twentieth (120th) day prior to such annual meeting and (B) not later than the close of business on the later of (y) the
ninetieth (90th) day prior to such annual meeting and (z) the tenth (10th) day following the day on which public announcement of the
date of such meeting is first made. In no event shall an adjournment or a postponement of an annual meeting of the stockholders of the
Corporation for which notice has been given, or the public announcement thereof has been made, commence a new time period (or extend
any time period) for the giving of a stockholder’s notice as described above.

(iv) To be in proper written form, the written notice required by Section 5(b)(i) or 5(b)(ii) shall also
set forth, as of the date of the notice and as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination or proposal is made (each, a “Proponent” and collectively, the “Proponents”): (A) the name and address of each Proponent,
as they appear on the Corporation’s books; (B) the class, series and number of shares of the Corporation that are owned beneficially
and of record by each Proponent; (C) a description of any agreement, arrangement or understanding (whether oral or in writing) with
respect to such nomination or proposal between or among any Proponent and any of its affiliates or associates, and any others (including
their names) acting in concert, or otherwise under the agreement, arrangement or understanding, with any of the foregoing; (D) any
proxy, contract, arrangement, understanding or relationship pursuant to which any Proponent or such Proponent’s nominee has a right
to vote any class or series of shares of the Corporation; (E) any direct or indirect interest of any Proponent or such Proponent’s
nominee in any contract with the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation (including,
without limitation, any employment agreement, collective bargaining agreement or consulting agreement); (F) a representation that each
Proponent is a holder of record or a beneficial owner, as the case may be, of shares of the Corporation entitled to vote at the meeting and
intend to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice (with respect to a notice
under Section 5(b)(i)) or to propose the business that is specified in the notice (with respect to a notice under Section 5(b)(ii)); (G) a
representation as to whether the Proponents intend to deliver a proxy statement and form of proxy to holders of a sufficient number of the
Corporation’s voting shares to elect such nominee or nominees (with respect to a notice under Section 5(b)(i)) or to carry such proposal
(with respect to a notice under Section 5(b)(ii)); (H) to the extent known by any Proponent, the name and address of any other stockholder
supporting the proposal on the date of such stockholder’s notice; (I) any pending or threatened litigation in which any Proponent is a
party; (J) if such Proponent is not a natural person, the identity of the natural person or persons associated with such Proponent responsible
for the formulation of and decision to propose the business to be brought before the meeting (such person or persons, the “Responsible
Person”), the manner in which such Responsible Person was selected, any fiduciary duties owed by such Responsible Person to the
equity holders or other beneficiaries of such Proponent, the qualifications and background of such Responsible Person and any material
interests or relationships of such Responsible Person that are not shared generally by any other record or beneficial holder of the shares of
any class or series of the Corporation and that reasonably could have influenced the decision of such Proponent to propose such business
to be brought before the meeting of stockholders; (K) a certification regarding whether each Proponent has complied with all federal,
state and other legal requirements in connection with such Proponent’s acquisition of shares of capital stock or other securities of the
Corporation; (L) any other information relating to each Proponent that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for stockholder proposals pursuant to Section 14 of the 1934 Act;
(M) a description of all Derivative Transactions (as defined below) by each Proponent during the previous twelve (12) month period,
including the date of the transactions and the class, series and number of securities involved in, and the material economic terms of, such
Derivative Transactions; and (N) any significant equity interest in, or any Derivative Transaction with respect to, any principal competitor
of the Corporation held by any Proponent.

-4-
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(c) A stockholder providing written notice required by Section 5(b)(i) or 5(b)(ii) shall update and supplement
such notice in writing, if necessary, so that the information provided or required to be provided in such notice is true and correct in all
material respects as of (i) the record date for the meeting and (ii) the date that is five (5) business days prior to the meeting and, in the
event of any adjournment or postponement thereof, five (5) business days prior to such adjourned or postponed meeting. In the case of
an update and supplement pursuant to clause (i) of this Section 5(c), such update and supplement shall be received by the Secretary at the
principal executive offices of the Corporation not later than five (5) business days after the record date for the meeting. In the case of an
update and supplement pursuant to clause (ii) of this Section 5(c), such update and supplement shall be received by the Secretary at the
principal executive offices of the Corporation not later than two (2) business days prior to the date for the meeting, and, in the event of
any adjournment or postponement thereof, two (2) business days prior to such adjourned or postponed meeting.

(d) Notwithstanding anything in Section 5(b)(iii) to the contrary, in the event that the number of directors of
the Board of Directors of the Corporation is increased and there is no public announcement of the appointment of a director, or, if no
appointment was made, of the vacancy, made by the Corporation at least ten (10) days before the last day a stockholder may deliver
a notice of nomination in accordance with Section 5(b)(iii), a stockholder’s notice required by this Section 5 and which complies
with the requirements in Section 5(b)(i), other than the timing requirements in Section 5(b)(iii), shall also be considered timely, but
only with respect to nominees for any new positions created by such increase, if it shall be received by the Secretary at the principal
executive offices of the Corporation not later than the close of business on the tenth (10th) day following the day on which such public
announcement is first made by the Corporation. In no event shall an adjournment or a postponement of an annual meeting of the
stockholders of the Corporation for which notice has been given, or the public announcement thereof has been made, commence a new
time period (or extend any time period) for the giving of a stockholder’s notice as described above.

-5-

(e) A person shall not be eligible for election as a director at an annual meeting of the stockholders unless the
person is nominated either in accordance with Section 5(a)(ii), or in accordance with Section 5(a)(iii). Further, no business shall be
conducted at an annual meeting of the stockholders except business brought before such annual meeting in accordance with this Section
5. Except as otherwise required by law, the chairperson of the meeting shall have the power and duty to determine whether a nomination
or any business proposed to be brought before the meeting was made, or proposed, as the case may be, in accordance with the procedures
set forth in these Bylaws and, if any proposed nomination or business is not in compliance with these Bylaws, or the Proponent does not
act in accordance with the requirements and representations set forth in Sections 5(b)(iv), to declare that such proposal or nomination
shall not be presented for stockholder action at the meeting and shall be disregarded, notwithstanding that proxies in respect of such
nominations or such business may have been solicited or received. Notwithstanding anything in these Bylaws to the contrary, unless
otherwise required by law, if a Proponent intending to propose business or make nominations at an annual meeting the stockholders (or a
qualified representative of the Proponent) does not appear at the meeting to present the proposed business or nominations, such business
or nominations shall not be considered, notwithstanding that proxies in respect of such business or nominations may have been solicited
or received.

(f) Notwithstanding the foregoing provisions of this Section 5, in order to include information with respect to
a stockholder proposal in the proxy statement and form of proxy for a stockholders’ meeting, a stockholder must also comply with all
applicable requirements of the 1934 Act. Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request inclusion
of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the 1934 Act; provided, however, that any references in
these Bylaws to the 1934 Act are not intended to and shall not limit the requirements applicable to proposals and/or nominations to be
considered pursuant to Section 5(a)(iii) of these Bylaws.

(g) For purposes of Sections 5 and 6,

(i) “affiliates” and “associates” shall have the meanings set forth in Rule 405 under the Securities Act
of 1933, as amended, and Rule 12b-2 under the 1934 Act.

(ii) a “Derivative Transaction” means any agreement, arrangement, interest or understanding entered
into by, or on behalf or for the benefit of, any Proponent or any of its affiliates or associates, whether record or beneficial:

(w) the value of which is derived in whole or in part from the value of any class or series of
shares or other securities of the Corporation,
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(x) which otherwise provides any direct or indirect opportunity to gain or share in any gain
derived from a change in the value of securities of the Corporation,

(y) the effect or intent of which is to mitigate loss, manage risk or benefit of security value or
price changes, or

-6-

(z) which provides the right to vote or increase or decrease the voting power of, such
Proponent, or any of its affiliates or associates, with respect to any securities of the Corporation, which agreement, arrangement,
interest or understanding may include, without limitation, any option, warrant, debt position, note, bond, convertible security,
swap, stock appreciation right, short position, profit interest, hedge, right to dividends, voting agreement, performance-related
fee or arrangement to borrow or lend shares (whether or not subject to payment, settlement, exercise or conversion in any such
class or series), and any proportionate interest of such Proponent in the securities of the Corporation held by any general or
limited partnership, or any limited liability company, of which such Proponent is, directly or indirectly, a general partner or
managing member; and

(iii) “public announcement” shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Sections 13, 14 or 15(d) of the 1934 Act.

Section 6. Special Meetings.

(a) Special meetings of the stockholders of the Corporation may be called, for any purpose as is a proper matter
for stockholder action under Delaware law, by (i) the Chairperson of the Board of Directors, (ii) the Chief Executive Officer, or (iii) the
Board of Directors pursuant to a resolution adopted by a majority of the total number of authorized directors (whether or not there exist
any vacancies in previously authorized directorships at the time any such resolution is presented to the Board of Directors for adoption).
A special meeting may not be called by any other person or person(s).

(b) For a special meeting called pursuant to Section 6(a), the Board of Directors shall determine the time and
place, if any, of such special meeting. Upon determination of the time and place, if any, of the meeting, the Secretary shall cause a notice
of meeting to be given to the stockholders entitled to vote, in accordance with the provisions of Section 7 of these Bylaws. No business
may be transacted at a special meeting otherwise than as specified in the notice of meeting.

(c) Subject to the Stockholders’ Agreement, nominations of persons for election to the Board of Directors may be
made at a special meeting of stockholders at which directors are to be elected (i) by or at the direction of the Board of Directors or (ii) by
any stockholder of the Corporation who is a stockholder of record at the time of giving notice provided for in this Section 6(c), who shall
be entitled to vote at the meeting and who delivers written notice to the Secretary of the Corporation setting forth the information required
by Section 5(b)(i). In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors
to the Board of Directors, any such stockholder of record may nominate a person or persons (as the case may be), for election to such
position(s) as specified in the Corporation’s notice of meeting, if written notice setting forth the information required by Section 5(b)(i)
of these Bylaws shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of business
on the later of the ninetieth (90th) day prior to such meeting or the tenth (10th) day following the day on which public announcement
is first made by the Corporation of the date of the special meeting. The stockholder shall also update and supplement such information
as required under Section 5(c). In no event shall an adjournment or a postponement of a special meeting for which notice has been
given, or the public announcement thereof has been made, commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described above.

-7-

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

https://www.secdatabase.com


(d) Notwithstanding the foregoing provisions of this Section 6, a stockholder must also comply with all applicable
requirements of the 1934 Act with respect to matters set forth in this Section 6. Nothing in these Bylaws shall be deemed to affect any
rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the 1934 Act;
provided, however, that any references in these Bylaws to the 1934 Act are not intended to and shall not limit the requirements applicable
to nominations for the election to the Board of Directors or proposals of other business to be considered pursuant to Section 6(c) of these
Bylaws.

(e) Except as otherwise provided in the Stockholders’ Agreement, a person shall not be eligible for election as
a director at a special meeting of stockholders at which directors are to be elected unless the person is nominated in accordance with
Section 6(c). Except as otherwise required by law, the chairperson of the meeting shall have the power and duty to determine whether
a nomination was made in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or business is not
in compliance with these Bylaws (including, but not limited to, the case in which the Proponent does not act in accordance with the
requirements and representations set forth in Sections 5(b)(iv)), to declare that such nomination shall not be presented for stockholder
action at the meeting and shall be disregarded, notwithstanding that proxies in respect of such nominations may have been solicited or
received. Notwithstanding anything in these Bylaws to the contrary, unless otherwise required by law, if a Proponent intending to make
nominations at a special meeting the stockholders (or a qualified representative of the Proponent) does not appear at the meeting to present
the nominations, such nominations shall not be considered, notwithstanding that proxies in respect of such nominations may have been
solicited or received.

Section 7. Notice of Meetings. Except as otherwise provided by law, notice, given in writing or by electronic transmission, of
each meeting of stockholders shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting, such notice to specify the place, if any, date and hour, in the case of special meetings, the
purpose or purposes of the meeting, and the means of remote communications, if any, by which stockholders and proxy holders may
be deemed to be present in person and vote at any such meeting. If mailed, notice is given when deposited in the United States mail,
postage prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. If sent via
electronic transmission, notice is given as of the sending time recorded at the time of transmission. Notice of the time, place, if any, and
purpose of any meeting of stockholders (to the extent required) may be waived in writing, signed by the person entitled to notice thereof,
or by electronic transmission by such person, either before or after such meeting, and will be waived by any stockholder by his or her
attendance thereat in person, by remote communication, if applicable, or by proxy, except when the stockholder attends a meeting for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called
or convened. Any stockholder so waiving notice of such meeting shall be bound by the proceedings of any such meeting in all respects
as if due notice thereof had been given.
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Section 8. Quorum. At all meetings of stockholders, except where otherwise provided by law or by the Corporation’s Second
Amended and Restated Certificate of Incorporation (as the same may be amended or restated from time to time, the “Certificate of
Incorporation”), or by these Bylaws, the presence, in person, by remote communication, if applicable, or by proxy duly authorized, of the
holders of a majority of the voting power of the outstanding shares of stock entitled to vote shall constitute a quorum for the transaction
of business. In the absence of a quorum, any meeting of stockholders may be adjourned, from time to time, either by the chairperson of
the meeting or by vote of the holders of a majority of the shares represented thereat, but no other business shall be transacted at such
meeting. The stockholders present at a duly called or convened meeting, at which a quorum is present, may continue to transact business
until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

Section 9. Voting Standard for Stockholder Meetings. Except as otherwise provided by law or by applicable stock exchange
rules, or by the Certificate of Incorporation or these Bylaws, the affirmative vote of the holders of a majority of the shares present in
person, by remote communication, if applicable, or represented by proxy duly authorized at the meeting and entitled to vote generally
on the subject matter shall be the act of the stockholders. Except as otherwise provided by law, the Certificate of Incorporation or these
Bylaws, directors shall be elected by a plurality in voting power of the shares present in person, by remote communication, if applicable,
or represented by proxy duly authorized at the meeting and entitled to vote generally on the election of directors.

Where a separate vote by a class or classes or series is required, except where otherwise provided by law or by the Certificate
of Incorporation or these Bylaws or by applicable stock exchange rules, a majority of the voting power of the outstanding shares of
such class or classes or series, present in person, by remote communication, if applicable, or represented by proxy duly authorized, shall
constitute a quorum entitled to take action with respect to that vote on that matter. Except where otherwise provided by law or by the
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Certificate of Incorporation or these Bylaws or by applicable stock exchange rules, the affirmative vote of the holders of a majority of
shares of such class or classes or series present in person, by remote communication, if applicable, or represented by proxy at the meeting
shall be the act of such class or classes or series.

Section 10. Adjournment and Notice of Adjourned Meetings. Any meeting of stockholders, whether annual or special, may
be adjourned from time to time either by the chairperson of the meeting or by the vote of the holders of a majority of the shares present
in person, by remote communication, if applicable, or represented by proxy duly authorized at the meeting. When a meeting is adjourned
to another time or place, if any, notice need not be given of the adjourned meeting if the time and place, if any, thereof are announced
at the meeting at which the adjournment is taken. At the adjourned meeting, the Corporation may transact any business that might have
been transacted at the original meeting. If the adjournment is for more than thirty (30) days or if after the adjournment a new record date
is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.

-9-

Section 11. Voting Rights. For the purpose of determining those stockholders entitled to vote at any meeting of the stockholders,
except as otherwise provided by law, only persons in whose names shares stand on the stock records of the Corporation on the record
date, as provided in Section 13 of these Bylaws, shall be entitled to vote at any meeting of stockholders. Every person entitled to vote
shall have the right to do so either in person, by remote communication, if applicable, or by an agent or agents authorized by a proxy
granted in accordance with Delaware law. An agent so appointed need not be a stockholder. No proxy shall be voted after three (3) years
from its date of creation unless the proxy explicitly provides for a longer period.

Section 12. Joint Owners of Stock. If shares or other securities having voting power stand of record in the names of two (2) or
more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if
two (2) or more persons have the same fiduciary relationship respecting the same shares, unless the Secretary is given written notice to
the contrary and is furnished with a copy of the instrument or order appointing them or creating the relationship wherein it is so provided,
their acts with respect to voting shall have the following effect: (a) if only one (1) votes, his or her act binds all; (b) if more than one
(1) votes, the act of the majority so voting binds all; (c) if more than one (1) votes, but the vote is evenly split on any particular matter,
each faction may vote the securities in question proportionally, or may apply to the Court of Chancery of the State of Delaware for relief
as provided in Section 217(b) of the DGCL. If the instrument filed with the Secretary shows that any such tenancy is held in unequal
interests, a majority or even-split for the purpose of subsection (c) of this Section 12 shall be a majority or even-split in interest.

Section 13. List of Stockholders. The Secretary shall prepare and make, at least ten (10) days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at said meeting, arranged in alphabetical order, showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, (a) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of the meeting, or (b) during ordinary business hours, at the principal
place of business of the Corporation. In the event that the Corporation determines to make the list available on an electronic network, the
Corporation may take reasonable steps to ensure that such information is available only to stockholders of the Corporation. The list shall
be open to examination of any stockholder during the time of the meeting as provided by law.

Section 14. Inspectors of Election. Before any meeting of stockholders, the Board of Directors shall appoint an inspector or
inspectors of election to act at the meeting or its adjournment. The number of inspectors shall be either one or three. Inspectors may be
employees of the Corporation or otherwise serve the Corporation in other capacities. If any person appointed as inspector fails to appear
or fails or refuses to act, then the chairperson of the meeting may, and upon the request of any stockholder or a stockholder’s proxy
shall, appoint a person to fill that vacancy; provided further that, in any case, if no inspector or alternate is able to act at a meeting of
stockholders, the chairperson of the meeting shall appoint at least one inspector to act at the meeting.

-10-

Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully the duties
of inspector with strict impartiality and according to the best of his or her ability. Such inspectors shall:
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(i) determine the number of shares outstanding and the voting power of each, the number of shares
represented at the meeting, the existence of a quorum, and the authenticity, validity, and effect of proxies;

(ii) receive votes, ballots or consents;

(iii) hear and determine all challenges and questions in any way arising in connection with the right to
vote;

(iv) count and tabulate all votes or consents;

(v) determine when the polls shall close;

(vi) determine the result;

(vii) certify their determination of the number of shares represented at the meeting and their count of all
votes and ballots; and

(viii) do any other acts that may be proper to conduct the election or vote with fairness to all stockholders.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as expeditiously as
is practical. If there are three inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision,
act or certificate of all. Any report or certificate made by the inspectors of election is prima facie evidence of the facts stated therein.

Section 15. Action without Meeting. Unless otherwise provided in the Certificate of Incorporation, no action shall be taken by
the stockholders of the Corporation except at an annual or a special meeting of the stockholders called in accordance with these Bylaws,
and no action shall be taken by the stockholders by written consent or electronic transmission.

Section 16. Organization.

(a) At every meeting of stockholders, the Chairperson of the Board of Directors, or, if a Chairperson has not been
appointed or is absent, the Chief Executive Officer, or if no Chief Executive Officer is then serving or is absent, the President, or, if the
President is absent, a chairperson of the meeting chosen by a majority in interest of the stockholders entitled to vote, present in person,
by remote communication, if applicable, or represented by proxy duly authorized, shall act as chairperson. The Corporation’s Board of
Directors or the Chairperson of the Board may appoint the Chief Executive Officer as chairperson of the meeting. The Secretary, or, in
his or her absence, an Assistant Secretary or other officer or other person directed to do so by the chairperson of the meeting, shall act as
secretary of the meeting.

-11-

(b) The Board of Directors of the Corporation shall be entitled to make such rules or regulations for the conduct
of meetings of stockholders as it shall deem necessary, appropriate or convenient. Subject to such rules and regulations of the Board of
Directors, if any, the chairperson of the meeting shall have the right and authority to prescribe such rules, regulations and procedures and
to do all such acts as, in the judgment of such chairperson, are necessary, appropriate or convenient for the proper conduct of the meeting,
including, without limitation, establishing an agenda or order of business for the meeting, rules and procedures for maintaining order
at the meeting and the safety of those present, limitations on participation in such meeting to stockholders of record of the Corporation
and their duly authorized and constituted proxies and such other persons as the chairperson shall permit, restrictions on entry to the
meeting after the time fixed for the commencement thereof, limitations on the time allotted to questions or comments by participants and
regulation of the opening and closing of the polls for balloting on matters which are to be voted on by ballot. The date and time of the
opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.
Unless and to the extent determined by the Board of Directors or the chairperson of the meeting, meetings of stockholders shall not be
required to be held in accordance with rules of parliamentary procedure.
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ARTICLE IV

DIRECTORS

Section 17. Number. The authorized number of directors of the Corporation shall be fixed in accordance with the Certificate
of Incorporation. Directors need not be stockholders unless so required by the Certificate of Incorporation. If for any cause, the directors
shall not have been elected at an annual meeting of the stockholders, they may be elected as soon thereafter as convenient at a special
meeting of the stockholders called for that purpose in the manner provided in these Bylaws.

Section 18. Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors, except as may be otherwise provided by law or by the Certificate of Incorporation.

Section 19. Election, Qualification and Term of Office of Directors. Subject to the Stockholders’ Agreement, directors shall
be elected by a plurality in voting power of the shares present in person, by remote communication, if applicable, or represented by proxy
at a meeting of the stockholders and entitled to vote in the election of directors. Subject to (i) the Stockholders’ Agreement and (ii) the
rights of the holders of any series of preferred stock to elect additional directors under specified circumstances, each director, including
a director elected to fill a vacancy, shall be elected at each annual meeting of stockholders to serve until the next annual meeting of
stockholders. Each director shall serve until such director’s successor is duly elected and qualified or until such director’s earlier death,
resignation, retirement, disqualification or removal. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.
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Section 20. Vacancies. Subject to the Stockholders’ Agreement, unless otherwise provided in the Certificate of Incorporation,
and subject to the rights of the holders of any series of preferred stock or as otherwise provided by applicable law, any vacancies on
the Board of Directors resulting from death, resignation, disqualification, removal or other causes and any newly created directorships
resulting from any increase in the number of directors shall, unless the Board of Directors determines by resolution that any such
vacancies or newly created directorships shall be filled by stockholders and except as otherwise provided by applicable law, be filled only
by the affirmative vote of a majority of the directors then in office, even though less than a quorum of the Board of Directors, or by a sole
remaining director, provided, however, that, subject to the Stockholders’ Agreement, whenever the holders of any series of preferred stock
are entitled to elect one or more directors by the provisions of the Certificate of Incorporation, vacancies and newly created directorships
of such series will, unless the Board of Directors determines by resolution that any such vacancies or newly created directorships will
be filled by stockholders, be filled by a majority of the directors elected by such series then in office, or by a sole remaining director
so elected, and not by the stockholders. Any director elected in accordance with this Section 20 shall hold office until the next annual
meeting of the stockholders and until such director’s successor shall have been elected and qualified, or until such director’s prior death,
resignation, retirement, disqualification or other removal. A vacancy in the Board of Directors shall be deemed to exist under these
Bylaws in the case of the death, resignation, retirement, disqualification or removal of any director.

Section 21. Resignation. Any director may resign at any time by delivering his or her notice in writing or by electronic
transmission to the Secretary, such resignation to specify whether it will be effective at a particular time. If no such specification is made,
the Secretary, in his or her discretion, may either (a) require confirmation from the director prior to deeming the resignation effective,
in which case the resignation will be deemed effective upon receipt of such confirmation, or (b) deem the resignation effective at the
time of delivery of the resignation to the Secretary. Subject to the Stockholders’ Agreement and the rights of the holders of any series of
preferred stock or as otherwise provided by applicable law, when one or more directors shall resign from the Board of Directors, effective
at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall
hold office for the unexpired portion of the term of the director whose place shall be vacated and until his or her successor shall have
been duly elected and qualified.

Section 22. Removal. Subject to any limitation imposed by applicable law or the Stockholders’ Agreement or the Certificate
of Incorporation, the Board of Directors or any individual director or directors may be removed with or without cause by the affirmative
vote of the holders of a majority of the then-outstanding shares of capital stock of the Corporation entitled to vote generally at an election
of directors.

Section 23. Meetings.
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(a) Regular Meetings. Unless otherwise restricted by the Certificate of Incorporation, regular meetings of the
Board of Directors may be held at any time or date and at any place within or without the State of Delaware which has been designated by
the Board of Directors and publicized among all directors, either orally or in writing, by telephone, including a voice-messaging system
or other system designed to record and communicate messages, facsimile, or by electronic mail or other electronic means. No further
notice shall be required for regular meetings of the Board of Directors.
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(b) Special Meetings. Unless otherwise restricted by the Certificate of Incorporation, special meetings of the
Board of Directors may be held at any time and place within or without the State of Delaware whenever called by the Chairperson of the
Board, the Chief Executive Officer, the Secretary or at least two directors. Notice of such special meetings shall be provided in accordance
with Section 23(d).

(c) Meetings by Electronic Communications Equipment. Any member of the Board of Directors, or of any
committee thereof, may participate in a meeting by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in a meeting by such means shall constitute presence
in person at such meeting.

(d) Notice of Special Meetings. Notice of the time and place of all special meetings of the Board of Directors
shall be orally or in writing, by telephone, including a voice messaging system or other system or technology designed to record and
communicate messages, facsimile, or by electronic mail or other electronic means, at least twenty-four (24) hours before the date and
time of the meeting. If notice is sent by U.S. mail, it shall be sent by first class mail, postage prepaid, at least three (3) days before the date
of the meeting. Notice of any meeting may be waived in writing, or by electronic transmission, at any time before or after the meeting and
will be waived by any director by attendance thereat, except when the director attends the meeting for the express purpose of objecting,
at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

(e) Waiver of Notice. The transaction of all business at any meeting of the Board of Directors, or any committee
thereof, however called or noticed, or wherever held, shall be valid as though it had been transacted at a meeting duly held after regular
call and notice, if a quorum be present and if, either before or after the meeting, each of the directors not present who did not receive
notice shall sign a written waiver of notice or shall waive notice by electronic transmission. All such waivers shall be filed with the
corporate records or made a part of the minutes of the meeting.

Section 24. Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number, and except as provided in Section 20
(Vacancies) with respect to filling vacancies on the Board of Directors or except with respect to questions related to indemnification
arising under Section 46 (Indemnification) for which a quorum shall be one-third of the exact number of directors fixed from time to
time, a quorum of the Board of Directors shall consist of a majority of the exact number of directors fixed from time to time by the
Board of Directors in accordance with the Certificate of Incorporation; provided, however, at any meeting whether a quorum be present
or otherwise, a majority of the directors present may adjourn from time to time until the time fixed for the next regular meeting of the
Board of Directors, without notice other than by announcement at the meeting.

-14-

(b) At each meeting of the Board of Directors at which a quorum is present, all questions and business shall
be determined by the affirmative vote of a majority of the directors present, unless a different vote be required by law, the Certificate of
Incorporation or these Bylaws. Notwithstanding anything to the contrary herein, at all properly called meetings of the Board of Directors
at which a quorum is established, the Chairperson of the Board or, if there is no Chairperson in office, the Chief Executive Officer, shall
have the tie-breaking vote if the Board of Directors is deadlocked on any matter requiring the approval of the Board of Directors or a
committee thereof (on which the Chairperson serves). For the purpose of this paragraph, the Board of Directors or a committee thereof
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shall be considered “deadlocked” with respect to a particular matter brought before a properly called meeting of the Board of Directors
or a committee thereof at which a quorum is established, if the number of votes “in favor” of, or affirming, such matter is equal to the
number of votes “against,” or dissenting upon, such matter, with “abstentions” included as votes “against.”

Section 25. Action without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting,
if all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic transmission. Such
writing or writings or transmission or transmissions shall be filed with the minutes of proceedings of the Board of Directors or committee.
Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained
in electronic form.

Section 26. Fees and Compensation. Directors shall be entitled to such compensation for their services as may be approved
by the Board of Directors, including, if so approved, by resolution of the Board of Directors, a fixed sum and expenses of attendance,
if any, for attendance at each regular or special meeting of the Board of Directors and at any meeting of a committee of the Board of
Directors and equity awards for service as Directors. Nothing herein contained shall be construed to preclude any director from serving
the Corporation in any other capacity as an officer, agent, employee, or otherwise and receiving compensation therefor.

Section 27. Committees. Subject to the Stockholders’ Agreement:

(a) Executive Committee. The Board of Directors may appoint an Executive Committee to consist of one
(1) or more members of the Board of Directors. The Executive Committee, to the extent permitted by law and provided in the resolution
of the Board of Directors shall have and may exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it;
but no such committee shall have the power or authority in reference to (i) approving or adopting, or recommending to the stockholders,
any action or matter (other than the election or removal of directors) expressly required by the DGCL to be submitted to stockholders for
approval, or (ii) adopting, altering, changing, amending or repealing any Bylaw of the Corporation.

(b) Other Committees. The Board of Directors may, from time to time, appoint such other committees as may
be permitted by law. Such other committees appointed by the Board of Directors shall consist of one (1) or more members of the Board
of Directors and shall have such powers and perform such duties as may be prescribed by the resolution or resolutions creating such
committees, but in no event shall any such committee have the powers denied to the Executive Committee in these Bylaws.
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(c) Term. The Board of Directors, subject to the rights of the holders of any series of preferred stock, the
requirements of applicable law and stock exchange rules, and the provisions of subsections (a) or (b) of this Section 27, may at any time
increase or decrease the number of members of a committee or terminate the existence of a committee. The membership of a committee
member shall terminate on the date of his or her death or voluntary resignation from the committee or from the Board of Directors. The
Board of Directors may at any time for any reason remove any individual committee member and the Board of Directors may fill any
committee vacancy created by death, resignation, retirement, disqualification, or removal or increase in the number of members of the
committee. The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee, and, in addition, in the absence or disqualification of any member of a
committee and subject to the requirements of applicable law and stock exchange rules, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.

(d) Meetings. Unless the Board of Directors shall otherwise provide, meetings of the Executive Committee or
any other committee appointed pursuant to this Section 27 shall be governed by, and held and taken in accordance with, the provisions of
(i) Section 23 (Meetings); (ii) Section 24 (Quorum and Voting); and (iii) Section 25 (Action without a Meeting); with such changes in the
context of such Sections as are necessary to substitute such committee and its members for the Board and its members. However, (A) the
time of regular meetings of such committee may be determined either by resolution of the Board or by resolution of such committee;
(B) special meetings of such committee may also be called by resolution of the Board, by a majority of the committee members or by
the chairperson of such committee; and (C) the Board may adopt rules for the governance of any committee to override the provisions
that would otherwise apply to such committee pursuant to this Section 27(d), provided that such rules do not violate the provisions of the
Certificate of Incorporation or the Bylaws. Each committee shall keep regular minutes of its meetings.
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Section 28. Duties of Chairperson of the Board of Directors.

(a) Except as otherwise set forth herein, the Chairperson of the Board of Directors, if appointed and when
present, shall preside at all meetings of the stockholders and the Board of Directors. The Chairperson of the Board of Directors shall
perform other duties commonly incident to the office and shall also perform such other duties and have such other powers, as the Board
of Directors shall designate from time to time.
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(b) The Chairperson of the Board of Directors, or if the Chairperson is not an independent director, one of the
independent directors, may be designated by the independent members of the Board of Directors as lead independent director annually or
until replaced by such members of the Board of Directors (“Lead Independent Director”). If appointed, the Lead Independent Director
will: with the Chairperson of the Board of Directors, establish the agenda for regular Board meetings and serve as chairperson of Board
of Directors meetings in the absence of the Chairperson of the Board of Directors; establish the agenda for meetings of the independent
directors; coordinate with the committee chairs, if so requested, regarding meeting agendas and informational requirements; preside
over meetings of the independent directors; preside over any portions of meetings of the Board of Directors at which the evaluation or
compensation of the Chief Executive Officer is presented or discussed; preside over any portions of meetings of the Board of Directors
at which the performance of the Board of Directors is presented or discussed; and perform such other duties as may be established or
delegated by the Board of Directors.

Section 29. Organization. At every meeting of the directors, the Chairperson of the Board of Directors, or, if a Chairperson has
not been appointed or is absent, the Lead Independent Director, or if the Lead Independent Director has not been appointed or is absent,
the Chief Executive Officer (if a director), or, if a Chief Executive Officer is absent, the President (if a director), or if the President is
absent, the most senior Vice President (if a director), or, in the absence of any such person, a chairperson of the meeting chosen by a
majority of the directors present, shall preside over the meeting. The Secretary, or in his or her absence, any Assistant Secretary or other
officer, director or other person directed to do so by the person presiding over the meeting, shall act as secretary of the meeting.

ARTICLE V

OFFICERS

Section 30. Officers Designated. The officers of the Corporation shall include, if and when designated by the Board of
Directors, a Chief Executive Officer. The Corporation may also have, at the discretion of the Board of Directors, a President, a Chief
Financial Officer, a Treasurer, a Secretary, one or more Vice Presidents, one of more Assistant Vice Presidents, one or more Assistant
Treasurers and Assistant Secretaries and such other officers and agents with such powers and duties as it shall deem necessary. The Board
of Directors may assign such additional titles to one or more of the officers as it shall deem appropriate. Any one person may hold any
number of offices of the Corporation at any one time unless specifically prohibited therefrom by law. The salaries and other compensation
of the officers of the Corporation shall be fixed by or in the manner designated by the Board of Directors or a committee thereof to which
the Board of Directors has delegated such responsibility.

Section 31. Tenure and Duties of Officers.

(a) General. All officers shall hold office at the pleasure of the Board of Directors and until their successors
shall have been duly appointed, unless sooner removed. The election or appointment of an officer shall not of itself create contract rights.
In accordance with Section 34 (Removal), any officer appointed by the Board of Directors may be removed with or without cause at any
time by the Board of Directors. If the office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of
Directors.
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(b) Authority and Duties of Officers. All officers of the Corporation shall respectively have such authority
and perform such duties in the management of the business of the Corporation as may be provided herein or designated from time to time
by the Board of Directors and, to the extent not so provided, as generally pertain to their respective offices, subject to the control of the
Board of Directors.

Section 32. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer
to any other officer or agent, notwithstanding any provision hereof.

Section 33. Resignations. Any officer may resign at any time by giving notice in writing or by electronic transmission to the
Board of Directors or to the Chief Executive Officer, or if no Chief Executive Officer is then serving, the President or to the Secretary.
Any such resignation shall be effective when received by the person or persons to whom such notice is given, unless a later time is
specified therein, in which event the resignation shall become effective at such later time. Unless otherwise specified in such notice, the
acceptance of any such resignation shall not be necessary to make it effective. Any resignation shall be without prejudice to the rights, if
any, of the Corporation under any contract with the resigning officer.

Section 34. Removal. Any officer may be removed from office at any time, either with or without cause, by the affirmative vote
of a majority of the directors in office at the time, or by the unanimous consent in writing or by electronic transmission of the directors in
office at the time, or by any committee or by the Chief Executive Officer or by other superior officers upon whom such power of removal
may have been conferred by the Board of Directors.

ARTICLE VI

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING OF SECURITIES
OWNED BY

THE CORPORATION

Section 35. Execution of Corporate Instruments. The Board of Directors may, in its discretion, determine the method and
designate the signatory officer or officers, or other person or persons, to execute on behalf of the Corporation any corporate instrument
or document, or to sign on behalf of the Corporation the corporate name without limitation, or to enter into contracts on behalf of
the Corporation, except where otherwise provided by law or these Bylaws, and such execution or signature shall be binding upon the
Corporation.

All checks and drafts drawn on banks or other depositaries on funds to the credit of the Corporation or in special accounts of the
Corporation shall be signed by such person or persons as the Board of Directors shall authorize so to do.

Unless authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, agent or employee
shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for
any purpose or for any amount.
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Section 36. Voting of Securities Owned by the Corporation. All stock and other securities of other corporations owned or
held by the Corporation for itself, or for other parties in any capacity, shall be voted, and all proxies with respect thereto shall be executed,
by the person authorized so to do by resolution of the Board of Directors, or, in the absence of such authorization, by the Chairperson of
the Board of Directors, the Chief Executive Officer, the President, or any Vice President.

ARTICLE VII

SHARES OF STOCK

Section 37. Form and Execution of Certificates. The shares of the Corporation shall be represented by certificates, or shall be
uncertificated shares that may be evidenced by a book-entry system maintained by the registrar of such stock if so provided by resolution
or resolutions of the Board of Directors. Certificates for the shares of stock, if any, shall be in such form as is consistent with the
Certificate of Incorporation and applicable law. Every holder of stock in the Corporation represented by certificate shall be entitled to have
a certificate signed by or in the name of the Corporation by any two officers authorized to sign stock certificates, certifying the number
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of shares owned by him or her in the Corporation. The Chairperson of the Board of Directors, the President, the Chief Executive Officer,
any Vice President, the Treasurer, any Assistant Treasurer, the Secretary and any Assistant Secretary shall be specifically authorized to
sign stock certificates. Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent, or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar
before such certificate is issued, it may be issued with the same effect as if he or she were such officer, transfer agent, or registrar at the
date of issue.

Section 38. Lost Certificates. A new certificate or certificates shall be issued in place of any certificate or certificates
theretofore issued by the Corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen, or destroyed. The Corporation may require, in its sole discretion and
as a condition precedent to the issuance of a new certificate or certificates, the owner of such lost, stolen, or destroyed certificate or
certificates, or the owner’s legal representative, to agree to indemnify the Corporation in such manner as it shall require or to give the
Corporation a surety bond in such form and amount as it may direct as indemnity against any claim that may be made against the
Corporation with respect to the certificate alleged to have been lost, stolen, or destroyed or with respect to the issuance of such new
certificate or uncertificated shares.

Section 39. Transfers.

(a) Transfers of record of shares of stock of the Corporation shall be made only upon its books by the holders
thereof, in person or by attorney duly authorized, and, in the case of stock represented by certificate, upon the surrender of a properly
endorsed certificate or certificates for a like number of shares.
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(b) The Corporation shall have power to enter into and perform any agreement with any number of stockholders
of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more
classes owned by such stockholders in any manner not prohibited by the DGCL.

(c) The Board of Directors may appoint, or authorize any officer or officers to appoint, one or more transfer
agents and one or more registrars.

Section 40. Fixing Record Dates.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting
of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall, subject to applicable
law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If no record date is fixed by the Board of
Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close
of business on the day next preceding the day on which notice is given, or if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for
the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend
or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which record
date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than
sixty (60) days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be
at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

Section 41. Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered
on its books as the owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable
or other claim to or interest in such share or shares on the part of any other person whether or not it shall have express or other notice
thereof, except as otherwise provided by the laws of Delaware.
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ARTICLE VIII

OTHER SECURITIES OF THE CORPORATION

Section 42. Execution of Other Securities. All bonds, debentures and other corporate securities of the Corporation, other
than stock certificates (covered in Section 37 (Form and Execution of Certificates)), may be signed by the Chairperson of the Board
of Directors, the Chief Executive Officer, the Chief Financial Officer, the President or any Vice President, or such other person as may
be authorized by the Board of Directors, and the corporate seal impressed thereon or a facsimile of such seal imprinted thereon and
attested by the signature of the Secretary or an Assistant Secretary, or the Chief Financial Officer or Treasurer or an Assistant Treasurer;
provided, however, that where any such bond, debenture or other corporate security shall be authenticated by the manual signature, or
where permissible facsimile or electronic signature, of a trustee under an indenture pursuant to which such bond, debenture or other
corporate security shall be issued, the signatures of the persons signing and attesting the corporate seal on such bond, debenture or other
corporate security may be the imprinted facsimile of the signatures or electronic signatures of such persons. Interest coupons appertaining
to any such bond, debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the Treasurer or an
Assistant Treasurer of the Corporation or such other person as may be authorized by the Board of Directors, or bear imprinted thereon
the facsimile or electronic signature of such person. In case any officer who shall have signed or attested any bond, debenture or other
corporate security, or whose facsimile or electronic signature shall appear thereon or on any such interest coupon, shall have ceased to be
such officer before the bond, debenture or other corporate security so signed or attested shall have been delivered, such bond, debenture
or other corporate security nevertheless may be adopted by the Corporation and issued and delivered as though the person who signed the
same or whose facsimile or electronic signature shall have been used thereon had not ceased to be such officer of the Corporation.

ARTICLE IX

DIVIDENDS

Section 43. Declaration of Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the
Certificate of Incorporation and applicable law, if any, may be declared by the Board of Directors pursuant to law at any regular or special
meeting of the directors. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the
Certificate of Incorporation and applicable law.

Section 44. Dividend Reserve. Before payment of any dividend, there may be set aside out of any funds of the Corporation
available for dividends such sum or sums as the Board of Directors from time to time, in their absolute discretion, think proper as a
reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or
for such other purpose as the Board of Directors shall think conducive to the interests of the Corporation, and the Board of Directors may
modify or abolish any such reserve in the manner in which it was created.

ARTICLE X

FISCAL YEAR

Section 45. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
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ARTICLE XI

INDEMNIFICATION

Section 46. Indemnification of Directors, Executive Officers, Other Officers, Employees and Other Agents.
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(a) Directors and Executive Officers. The Corporation shall indemnify its directors and its executive officers
(for the purposes of this Article XI, “executive officers” shall have the meaning ascribed in Rule 3b-7 promulgated under the 1934 Act)
to the fullest extent not prohibited by the DGCL or any other applicable law; provided, however, that the Corporation may modify
the extent of such indemnification by individual contracts with its directors and executive officers; and, provided, further, that the
Corporation shall not be required to indemnify any director or executive officer in connection with any proceeding (or part thereof)
initiated by such person unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding was authorized by
the Board of Directors of the Corporation, (iii) such indemnification is provided by the Corporation, in its sole discretion, pursuant to the
powers vested in the Corporation under the DGCL or any other applicable law or (iv) such indemnification is required to be made under
subsection (d) of this Section 46.

(b) Other Officers, Employees and Other Agents. The Corporation shall have the power to indemnify
(including the power to advance expenses) its other officers, employees and other agents as set forth in the DGCL or any other applicable
law. The Board of Directors shall have the power to delegate the determination of whether indemnification shall be given to any such
person except executive officers to such officers or other persons as the Board of Directors shall determine.

(c) Expenses. The Corporation may advance to any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that he or she is or was a director or executive officer, of the Corporation, or is or was serving at the request of the
Corporation as a director or executive officer of another Corporation, partnership, joint venture, trust or other enterprise, prior to the
final disposition of the proceeding, promptly following request therefor, all expenses (including attorneys’ fees) actually and reasonably
incurred by any director or executive officer in connection with such proceeding; provided, however, that if the DGCL requires, an
advancement of expenses incurred by a director or executive officer in his or her capacity as a director or executive officer (and not in
any other capacity in which service was or is rendered by such indemnitee, including, without limitation, service to an employee benefit
plan) shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so
advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal that such indemnitee
is not entitled to be indemnified for such expenses under this Section 46 or otherwise.
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Notwithstanding the foregoing, unless otherwise determined pursuant to subsection (e) of this Section 46, no advance
shall be made by the Corporation to an executive officer of the Corporation (except by reason of the fact that such executive officer is or
was a director of the Corporation in which event this paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, if a determination is reasonably and promptly made (i) by a majority vote of directors who were not
parties to the proceeding, even if not a quorum, or (ii) by a committee of such directors designated by a majority vote of such directors,
even though less than a quorum, or (iii) if there are no such directors, or such directors so direct, by independent legal counsel in a written
opinion, that the facts known to the decision-making party at the time such determination is made demonstrate that such person acted in
bad faith or in a manner that such person did not believe to be in or not opposed to the best interests of the Corporation.

(d) Enforcement. Without the necessity of entering into an express contract, all rights to indemnification and
advances to directors and executive officers under this Bylaw shall be deemed to be contractual rights and be effective to the same
extent and as if provided for in a contract between the Corporation and the director or executive officer. Any right to indemnification
or advances granted by this Section 46 to a director or executive officer shall be enforceable by or on behalf of the person holding
such right in any court of competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or (ii) no
disposition of such claim is made within ninety (90) days of request therefor. To the extent permitted by law, the claimant in such
enforcement action, if successful in whole or in part, shall be entitled to be paid also the expense of prosecuting the claim. In connection
with any claim for indemnification, the Corporation shall be entitled to raise as a defense to any such action that the claimant has not
met the standards of conduct that make it permissible under the DGCL or any other applicable law for the Corporation to indemnify
the claimant for the amount claimed. In connection with any claim by an executive officer of the Corporation (except in any action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such executive officer is or was a
director of the Corporation) for advances, the Corporation shall be entitled to raise a defense as to any such action clear and convincing
evidence that such person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests
of the Corporation, or with respect to any criminal action or proceeding that such person acted without reasonable cause to believe that
his or her conduct was lawful. Neither the failure of the Corporation (including its Board of Directors, independent legal counsel or its
stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in
the circumstances because he or she has met the applicable standard of conduct set forth in the DGCL or any other applicable law, nor an
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actual determination by the Corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant
has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met
the applicable standard of conduct. In any suit brought by a director or executive officer to enforce a right to indemnification or to an
advancement of expenses hereunder, the burden of proving that the director or executive officer is not entitled to be indemnified, or to
such advancement of expenses, under this Section 46 or otherwise shall be on the Corporation.

(e) Non-Exclusivity of Rights. The rights conferred on any person by this Bylaw shall not be exclusive of any
other right which such person may have or hereafter acquire under any applicable statute, provision of the Certificate of Incorporation,
these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and
as to action in another capacity while holding office. The Corporation is specifically authorized to enter into individual contracts with any
or all of its directors, officers, employees or agents respecting indemnification and advances, to the fullest extent not prohibited by the
DGCL, or by any other applicable law.
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(f) Survival of Rights. The rights conferred on any person by this Bylaw shall continue as to a person who
has ceased to be a director or executive officer or officer, employee or other agent and shall inure to the benefit of the heirs, executors
and administrators of such a person.

(g) Insurance. To the fullest extent permitted by the DGCL or any other applicable law, the Corporation, upon
approval by the Board of Directors, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to
this Section 46.

(h) Amendments. Any amendment, repeal or modification of this Section 46 shall only be prospective and
shall not affect the rights under this Bylaw in effect at the time of the alleged occurrence of any action or omission to act giving rise to
liability or indemnification.

(i) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any ground by any court
of competent jurisdiction, then the Corporation shall nevertheless indemnify each director and executive officer to the full extent not
prohibited by any applicable portion of this Section 46 that shall not have been invalidated, or by any other applicable law. If this Section
46 shall be invalid due to the application of the indemnification provisions of another jurisdiction, then the Corporation shall indemnify
each director and executive officer to the full extent under any other applicable law.

(j) Certain Definitions. For the purposes of this Bylaw, the following definitions shall apply:

(i) The term “proceeding” shall be broadly construed and shall include, without limitation, the
investigation, preparation, prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative.

(ii) The term “expenses” shall be broadly construed and shall include, without limitation, court costs,
attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment and any other costs and expenses of any nature or kind
incurred in connection with any proceeding.

(iii) The term the “Corporation” shall include, in addition to the resulting Corporation, any constituent
Corporation (including any constituent of a constituent) absorbed in a consolidation or merger for which, if its separate existence had
continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who
is or was a director, officer, employee or agent of such constituent Corporation, or is or was serving at the request of such constituent
Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, shall
stand in the same position under the provisions of this section with respect to the resulting or surviving Corporation as he would have
with respect to such constituent Corporation if its separate existence had continued.
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(iv) References to a “director,” “executive officer,” “officer,” “employee,” or “agent” of the
Corporation shall include, without limitation, situations where such person is serving at the request of the Corporation as, respectively, a
director, executive officer, officer, employee, trustee or agent of another Corporation, partnership, joint venture, trust or other enterprise.

(v) References to “other enterprises” shall include employee benefit plans; references to “fines” shall
include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves
services by, such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a
person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries
of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as
referred to in this section.

ARTICLE XII

NOTICES

Section 47. Notices.

(a) Notice to Stockholders. Notice to stockholders of stockholder meetings shall be given as provided in
Section 7 herein. Without limiting the manner by which notice may otherwise be given effectively to stockholders under any agreement
or contract with such stockholder, and except as otherwise required by law, notice to stockholders for purposes other than stockholder
meetings may be sent by U.S. mail or nationally recognized overnight courier, or by facsimile, or by electronic mail or other electronic
means.

(b) Notice to Directors. Any notice required to be given to any director may be given by the method stated
in subsection (a) of this Section 47 or as otherwise provided in these Bylaws, with notice other than one which is delivered personally to
be sent to such address as such director shall have filed in writing with the Secretary, or, in the absence of such filing, to the last known
address of such director.

(c) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and competent employee of
the Corporation or its transfer agent appointed with respect to the class of stock affected, or other agent, specifying the name and address
or the names and addresses of the stockholder or stockholders, or director or directors, to whom any such notice or notices was or were
given, and the time and method of giving the same, shall in the absence of fraud, be prima facie evidence of the facts therein contained.

(d) Methods of Notice. It shall not be necessary that the same method of giving notice be employed in respect
of all recipients of notice, but one permissible method may be employed in respect of any one or more, and any other permissible method
or methods may be employed in respect of any other or others.
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(e) Notice to Person with Whom Communication is Unlawful. Whenever notice is required to be given,
under any provision of law or of the Certificate of Incorporation or Bylaws of the Corporation, to any person with whom communication
is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any governmental authority
or agency for a license or permit to give such notice to such person. Any action or meeting which shall be taken or held without notice
to any such person with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. In
the event that the action taken by the Corporation is such as to require the filing of a certificate under any provision of the DGCL, the
certificate shall state, if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice except such
persons with whom communication is unlawful.

(f) Notice to Stockholders Sharing an Address. Except as otherwise prohibited under DGCL, any notice
given under the provisions of DGCL, the Certificate of Incorporation or the Bylaws shall be effective if given by a single notice in writing
or by electronic transmission to stockholders who share an address if consented to by the stockholders at that address to whom such notice
is given. Such consent shall have been deemed to have been given if such stockholder fails to object in writing to the Corporation within
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sixty (60) days of having been given notice by the Corporation of its intention to send the single notice. Any consent shall be revocable
by the stockholder by written notice to the Corporation.

ARTICLE XIII

BOOKS AND RECORDS

Section 48. Books and Records. The books and records of the Corporation may be kept within or outside the State of Delaware
at such place or places as may from time to time be designated by the Board. Such books and records may be maintained on any
information storage device, method, or one or more electronic networks or databases (including one or more distributed electronic
networks or databases); provided that the records so kept can be converted into clearly legible paper form within a reasonable time, and,
with respect to the stock ledger, the records so kept comply with Section 224 of the DGCL.
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ARTICLE XIV

AMENDMENTS

Section 49. Amendments. Subject to the limitations set forth in Section 46(h) of these Bylaws or the provisions of the
Certificate of Incorporation, the Board of Directors is expressly empowered to adopt, alter, change, amend or repeal the Bylaws of
the Corporation. Any adoption, alteration, change, amendment or repeal of the Bylaws of the Corporation by the Board of Directors
shall require the approval of a majority of the authorized number of directors. The stockholders also shall have power to adopt, alter,
change, amend or repeal the Bylaws of the Corporation; provided, however, that, in addition to any vote of the holders of any class or
series of stock of the Corporation required by law or by the Certificate of Incorporation, such action by stockholders shall require the
affirmative vote of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the then-outstanding shares of the capital stock
of the Corporation entitled to vote generally in the election of directors, voting together as a single class. Notwithstanding anything to
the contrary herein, any alteration, change, amendment or repeal of Sections 18 (Powers), 24 (Quorum and Voting), 27 (Committees), 28
(Duties of Chairperson of the Board of Directors), 30 (Officers Designated), 31 (Tenure and Duties of Officers) or 49 (Amendments) of
these Bylaws shall require (i) the affirmative vote of two-thirds of the directors then in office and (ii) the affirmative vote of the holders
of at least sixty-six and two-thirds percent (66 2/3%) of the then-outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class.
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CERTIFICATION OF AMENDED AND RESTATED BYLAWS
OF

ROMEO POWER, INC.

a Delaware Corporation

I, Lionel E. Selwood, Jr., certify that I am the Chief Executive Officer of Romeo Power, Inc., a Delaware Corporation (the
“Corporation”), that I am duly authorized to make and deliver this certification, and that the attached Amended and Restated Bylaws are
a true and complete copy of the Amended and Restated Bylaws of the Corporation in effect as of the date of this certificate.

Dated: December 29, 2020

/s/ Lionel E. Selwood, Jr.

Name: Lionel E. Selwood, Jr.
Title: Chief Executive Officer
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Exhibit 4.1

SPECIMEN COMMON STOCK CERTIFICATE

NUMBER NUMBER
C-
SHARES
SEE REVERSE FOR CERTAIN DEFINITIONS
CUSIP ________________

ROMEO POWER, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE
COMMON STOCK

This Certifies that is the owner of

FULLY PAID AND NON-ASSESSABLE SHARES OF THE PAR VALUE OF $0.0001 OF THE COMMON STOCK OF

ROMEO POWER, INC.
(THE “CORPORATION”)

transferable on the books of the Corporation in person or by duly authorized attorney upon surrender of this certificate properly endorsed.

This certificate is not valid unless countersigned by the Transfer Agent and registered by the Registrar.

Witness the seal of the Corporation and the facsimile signatures of its duly authorized officers.

Chief Executive Officer [Corporate Seal] Delaware

1

ROMEO POWER, INC.

The Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof of the Corporation and the qualifications, limitations,
or restrictions of such preferences and/or rights. This certificate and the shares represented thereby are issued and shall be held subject
to all the provisions of the Certificate of Incorporation and all amendments thereto and resolutions of the Board of Directors providing
for the issue of securities (copies of which may be obtained from the secretary of the Corporation), to all of which the holder of this
certificate by acceptance hereof assents. The following abbreviations, when used in the inscription on the face of this certificate, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - Custodian
TEN ENT - as tenants by the entireties (Cust) (Minor)

JT TEN - as joint tenants with right of survivorship and
not as tenants in common

under Uniform Gifts to Minors Act

(State)

Additional abbreviations may also be used though not in the above list.
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For value received, hereby sells, assigns and transfers unto

(PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER(S) OF ASSIGNEE(S))

(PLEASE PRINT OR TYPEWRITE NAME(S) AND ADDRESS(ES), INCLUDING ZIP CODE, OF ASSIGNEE(S))

Shares of the capital stock represented by the within Certificate, and hereby irrevocably constitutes and appoints

Attorney to transfer the said stock on the books of the within named Corporation with full power of substitution in the premises.

NOTICE: THE SIGNATURE(S) TO THIS ASSIGNMENT MUST CORRESPOND WITH THE NAME AS WRITTEN UPON THE
FACE OF THE CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE
WHATEVER.

Dated:

Signature(s) Guaranteed:
By

THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS,
SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE
GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15 (OR ANY SUCCESSOR RULE) UNDER THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

2
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Exhibit 4.2

SPECIMEN WARRANT CERTIFICATE
[FACE]

Number

Warrants

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR

IN THE WARRANT AGREEMENT DESCRIBED BELOW

ROMEO POWER, INC.
Incorporated Under the Laws of the State of Delaware

CUSIP __________________

Warrant Certificate

This Warrant Certificate certifies that , or registered assigns, is the registered holder of warrant(s) evidenced hereby (the
“Warrants” and each, a “Warrant”) to purchase shares of common stock, $0.0001 par value per share (“Common Stock”), of Romeo
Power, Inc., a Delaware corporation (the “Company”). Each Warrant entitles the holder, upon exercise during the period set forth in the
Warrant Agreement referred to below, to receive from the Company that number of fully paid and non-assessable shares of Common
Stock as set forth below, at the exercise price (the “Exercise Price”) as determined pursuant to the Warrant Agreement, payable in lawful
money (or through “cashless exercise” as provided for in the Warrant Agreement) of the United States of America upon surrender of
this Warrant Certificate and payment of the Exercise Price at the office or agency of the Warrant Agent referred to below, subject to the
conditions set forth herein and in the Warrant Agreement. Defined terms used in this Warrant Certificate but not defined herein shall have
the meanings given to them in the Warrant Agreement.

Each Warrant is initially exercisable for one fully paid and non-assessable share of Common Stock. The number of shares of
Common Stock issuable upon exercise of the Warrants is subject to adjustment upon the occurrence of certain events set forth in the
Warrant Agreement.

The initial Exercise Price per share of Common Stock for any Warrant is equal to $11.50 per share. The Exercise Price is subject
to adjustment upon the occurrence of certain events set forth in the Warrant Agreement.

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise Period and
to the extent not exercised by the end of such Exercise Period, such Warrants shall become void.

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such further
provisions shall for all purposes have the same effect as though fully set forth at this place.

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent, as such term is used in the Warrant
Agreement.

This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New York,
without regard to conflicts of laws principles thereof.

1

ROMEO POWER, INC.
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By:
Name:
Title:

AMERICAN STOCK TRANSFER
& TRUST COMPANY, LLC as Warrant Agent

By:
Name:
Title:

2

[Reverse]

The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise
to receive shares of Common Stock and are issued or to be issued pursuant to a Warrant Agreement dated as of , 2019 (the “Warrant
Agreement”), duly executed and delivered by the Company to American Stock Transfer & Trust Company, LLC, a New York limited
liability trust company, as warrant agent (the “Warrant Agent”), which Warrant Agreement is hereby incorporated by reference in
and made a part of this instrument and is hereby referred to for a description of the rights, limitation of rights, obligations, duties and
immunities thereunder of the Warrant Agent, the Company and the holders (the words “holders” or “holder” meaning the Registered
Holders or Registered Holder) of the Warrants. A copy of the Warrant Agreement may be obtained by the holder hereof upon written
request to the Company. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in
the Warrant Agreement.

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of Warrants
evidenced by this Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the form of election to purchase
set forth hereon properly completed and executed, together with payment of the Exercise Price as specified in the Warrant Agreement
(or through “cashless exercise” as provided for in the Warrant Agreement) at the principal corporate trust office of the Warrant Agent. In
the event that upon any exercise of Warrants evidenced hereby the number of Warrants exercised shall be less than the total number of
Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, a new Warrant Certificate evidencing the
number of Warrants not exercised.

Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no Warrant may be exercised unless at
the time of exercise (i) a registration statement covering the shares of Common Stock to be issued upon exercise is effective under the
Securities Act and (ii) a prospectus thereunder relating to the shares of Common Stock is current, except through “cashless exercise” as
provided for in the Warrant Agreement.

The Warrant Agreement provides that upon the occurrence of certain events the number of shares of Common Stock issuable
upon exercise of the Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant,
the holder thereof would be entitled to receive a fractional interest in a share of Common Stock, the Company shall, upon exercise, round
down to the nearest whole number of shares of Common Stock to be issued to the holder of the Warrant.

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent by the Registered Holder
thereof in person or by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the
limitations provided in the Warrant Agreement, but without payment of any service charge, for another Warrant Certificate or Warrant
Certificates of like tenor evidencing in the aggregate a like number of Warrants.

Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent a new Warrant
Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the
transferee(s) in exchange for this Warrant Certificate, subject to the limitations provided in the Warrant Agreement, without charge except
for any tax or other governmental charge imposed in connection therewith.

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of this
Warrant Certificate (notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any exercise
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hereof, of any distribution to the holder(s) hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be
affected by any notice to the contrary. Neither the Warrants nor this Warrant Certificate entitles any holder hereof to any rights of a
stockholder of the Company.

3

Election to Purchase

(To Be Executed Upon Exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive shares of
Common Stock and herewith tenders payment for such shares of Common Stock to the order of Romeo Power, Inc. (the “Company”)
in the amount of $ in accordance with the terms hereof. The undersigned requests that a certificate for such shares of Common Stock be
registered in the name of [ ], whose address is and that such shares of Common Stock be delivered to whose address is [ ]. If said number
of shares of Common Stock is less than all of the shares of Common Stock purchasable hereunder, the undersigned requests that a new
Warrant Certificate representing the remaining balance of such shares of Common Stock be registered in the name of [ ], whose address
is and that such Warrant Certificate be delivered to , whose address is .

In the event that the Warrant has been called for redemption by the Company pursuant to Article VI of the Warrant Agreement
and the Company has required cashless exercise pursuant to Section 6.03 of the Warrant Agreement, the number of shares of Common
Stock that this Warrant is exercisable for shall be determined in accordance with Section 3.03(a)(ii) and Section 6.03 of the Warrant
Agreement.

In the event that the Warrant is a Private Placement Warrant that is to be exercised on a “cashless” basis pursuant to Section
3.03(a)(iii) of the Warrant Agreement, the number of shares of Common Stock that this Warrant is exercisable for shall be determined in
accordance with Section 3.03(a)(iii) of the Warrant Agreement.

In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section 7.04 of the Warrant Agreement, the
number of shares of Common Stock that this Warrant is exercisable for shall be determined in accordance with Section 7.04 of the Warrant
Agreement.

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the
number of shares of Common Stock that this Warrant is exercisable for would be determined in accordance with the relevant section of
the Warrant Agreement which allows for such cashless exercise and (ii) the holder hereof shall complete the following: The undersigned
hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, through the cashless exercise provisions of the
Warrant Agreement, to receive shares of Common Stock. If said number of shares is less than all of the shares of Common Stock
purchasable hereunder (after giving effect to the cashless exercise), the undersigned requests that a new Warrant Certificate representing
the remaining balance of such shares of Common Stock be registered in the name of [ ], whose address is and that such Warrant Certificate
be delivered to [ ], whose address is [ ].

[Signature Page Follows]

4

Date: , 20
(Signature)
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(Address)

(Tax Identification Number)

Signature Guaranteed:

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15 (OR ANY SUCCESSOR RULE)).

5
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Exhibit 4.4

AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of December 29,
2020, is made and entered into by and among Romeo Power, Inc. (formerly known as RMG Acquisition Corp.), a Delaware corporation
(the “Company”), RMG Sponsor, LLC, a Delaware limited liability company (“RMG Sponsor”), and the undersigned parties listed as an
Existing Holder on the signature pages hereto (each such party, together with RMG Sponsor and any other person deemed an “Existing
Holder” who hereafter becomes a party to this Agreement pursuant to Section 5.02 hereof, an “Existing Holder” and collectively, the
“Existing Holders”), and the undersigned parties listed as a New Holder on the signature pages hereto (each such party, together with any
other person deemed a “New Holder” who hereafter becomes a party to this Agreement pursuant to Section 5.02 hereof, a “New Holder”
and collectively, the “New Holders”). Capitalized terms used but not otherwise defined in this Agreement shall have the meaning ascribed
to such terms in the Merger Agreement (as defined below).

RECITALS

WHEREAS, the Company, RMG Sponsor, certain funds and accounts managed by subsidiaries of BlackRock, Inc. (each, a
“BlackRock Investor” and collectively, the “BlackRock Investors”), and certain funds and accounts managed by Alta Fundamental
Advisers LLC (each, an “Alta Investor” and collectively, the “Alta Investors”) entered into that certain Registration Rights Agreement,
dated as of February 7, 2019 (the “Existing Registration Rights Agreement”), pursuant to which the Company granted to the Existing
Holders certain registration rights with respect to certain securities of the Company;

WHEREAS, the Company has entered into that certain Agreement and Plan of Merger, dated as of October 5, 2020 (as may be
amended from time to time, the “Merger Agreement”), with RMG Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Romeo
Systems, Inc., a Delaware corporation (“Romeo Systems”), pursuant to which Merger Sub will merge with and into Romeo Systems with
Romeo Systems surviving as a wholly-owned subsidiary of the Company;

WHEREAS, upon the closing of the transactions contemplated by the Merger Agreement and subject to the terms and conditions
set forth therein, the Existing Holders and the New Holders will hold shares of common stock, par value $0.0001 per share, of the
Company (“Common Stock”), in each case, in such amounts and subject to such terms and conditions as set forth in the Merger
Agreement;

WHEREAS, the Company has entered into Subscription Agreements, each dated October 5, 2020 (collectively, the “PIPE
Investors Subscription Agreements”), with certain investors (collectively, the “PIPE Investors”) for the subscription of shares of Common
Stock;

WHEREAS, pursuant to Section 5.05 of the Existing Registration Rights Agreement, the provisions, covenants and conditions
set forth in the Existing Registration Rights Agreement may be amended or modified upon the written consent of the Company and the
holders of a majority-in-interest of the “Registrable Securities” (as such term was defined in the Existing Registration Rights Agreement)
at the time in question; and

WHEREAS, in connection with the transactions contemplated by the Merger Agreement, the Company and the Existing Holders
desire to amend and restate the Existing Registration Rights Agreement in its entirety and enter into this Agreement, pursuant to which
the Company shall grant the Existing Holders and the New Holders certain registration rights with respect to certain securities of the
Company, as set forth in this Agreement.

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally
bound, hereby agree as follows:

1

ARTICLE I
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DEFINITIONS

Section 1.01 Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective
meanings set forth below:

“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 Chief Financial Officer of the Company, after consultation with counsel to the Company,
(i) would be required to be made in any Registration Statement or Prospectus in order for the applicable Registration Statement or
Prospectus not to contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements contained
therein (in the case of any prospectus and any preliminary prospectus, in the light of the circumstances under which they were made) 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.

“Affiliate” shall mean with respect to a specified person, each other person that directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under common control with, the person specified; provided that no Holder shall be
deemed an Affiliate of any other Holder by reason of an investment in, or holding of Common Stock (or securities convertible, exercisable
or exchangeable for share of Common Stock) of, the Company. As used in this definition, “control” (including with correlative meanings,
“controlled by” and “under common control with”) means possession, directly or indirectly, of power to direct or cause the direction of
management or policies (whether through ownership of voting securities or by contract or other agreement).

“Agreement” shall have the meaning given in the Preamble.

“Alta Investors” shall have the meaning given in the Recitals.

“BlackRock Investors” shall have the meaning given in the Recitals.

“BorgWarner” shall mean BorgWarner Inc., a Delaware corporation, and its successors.

“Commission” shall mean the Securities and Exchange Commission.

“Common Stock” shall have the meaning given in the Recitals hereto.

“Company” shall have the meaning given in the Preamble and includes the Company’s successors by recapitalization, merger,
consolidation, spin-off, reorganization or similar transaction.

“Demanding Holder” shall have the meaning given in Section 2.01(c).

“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.

“Existing Holder” or “Existing Holders” shall have the meaning given in the Preamble.

“Filing Date” shall have the meaning given in Section 2.01(a).

“Form S-1 Shelf” shall have the meaning given in Section 2.01(a).

“Form S-3 Shelf” shall have the meaning given in Section 2.01(a).

“Founder Shares” shall mean the shares of Class B common stock, par value $0.0001 per share, of the Company and shall be
deemed to include the shares of Common Stock issued upon conversion thereof.
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“Founder Shares Lock-up Period” shall mean, with respect to the Founder Shares held by certain of the Existing Holders or
their respective Permitted Transferees, the period ending on the earlier of (A) one (1) year after the date hereof or (B) the first date the
last sale price of the Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
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recapitalizations and the like) for any twenty (20) trading days within any thirty (30)-trading day period commencing at least 150 days
after the date hereof or (C) the date on which the Company completes a liquidation, merger, capital stock exchange, reorganization or
other similar transaction that results in all of the Company’s stockholders having the right to exchange their shares of Common Stock for
cash, securities or other property.

“Holder” or “Holders” shall mean the Existing Holders and the New Holders and any person who hereafter becomes a party of
this Agreement pursuant to Section 5.02.

“Insider Letter” shall mean that certain letter agreement, dated as of February 7, 2019, by and among the Company, RMG
Sponsor and each of the Company’s officers and directors.

“Lock-up Period” shall mean the Founder Shares Lock-up Period, the Private Placement Lock-up Period and Romeo Holder
Lock-up Period, as applicable.

“Maximum Number of Securities” shall have the meaning given in Section 2.01(d).

“Minimum Takedown Threshold” shall have the meaning given in Section 2.01(c).

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in
a Registration Statement or Prospectus, or necessary to make the statements in a Registration Statement or Prospectus (in the light of the
circumstances under which they were made, in the case of the Prospectus) not misleading.

“New Holder” or “New Holders” shall have the meaning given in the Preamble.

“Patterson Investors” means Michael Patterson, an individual, and any of his immediate family members (including spouses,
significant others, lineal descendants and ascendants (including adopted and stepchildren and parents)), brothers and sisters (including
half-siblings and step-siblings) (collectively, “Family Members”), or any family trust, foundation or partnership established for the
exclusive benefit of Michael Patterson or any of his Family Members.

“Permitted Transferees” shall mean any person or entity (i) to whom a Holder of Registrable Securities is permitted to transfer
such Registrable Securities prior to the expiration of the applicable Lock-up Period under the Insider Letter and any other applicable
agreement between such Holder and the Company, and to any transferee thereafter and (ii) who agrees to become bound by the transfer
restrictions set forth in this Agreement.

“Piggyback Registration” shall have the meaning given in Section 2.02(a).

“Private Placement Lock-up Period” shall mean, with respect to Private Placement Warrants that are held by the initial
purchasers of such Private Placement Warrants or their Permitted Transferees, and any shares of Common Stock issued or issuable upon
the exercise of the Private Placement Warrants and that are held by the initial purchasers of the Private Placement Warrants or their
Permitted Transferees, the period ending thirty (30) days after the date hereof.

“Private Placement Warrants” shall mean the private placement warrants issued (i) pursuant to the RMG Sponsor Warrants
Purchase Agreement, dated as of December 17, 2018, as amended by Amendment No. 1 thereto dated January 16, 2019, between the
Company and RMG Sponsor, (ii) pursuant to the Subscription Agreements, each dated January 16, 2019, between the Company and
certain funds and accounts managed by BlackRock, Inc. and Alta Fundamental Advisers LLC and (iii) as payment of working capital
loans made to the Company (if any) pursuant to that certain Letter Agreement, dated February 7, 2019, among the Company, its officers
and directors and RMG Sponsor and that certain Warrant Agreement, dated February 7, 2019, between the Company and American Stock
Transfer & Trust Company, as warrant agent.

3

“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus
supplements and as amended by any and all post-effective amendments and including all material incorporated by reference in such
prospectus.

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

https://www.secdatabase.com


“Registrable Security” shall mean (a) the shares of Common Stock issued upon the conversion of any Founder Shares, (b) the
Private Placement Warrants (including any shares of Common Stock issued or issuable upon the exercise of any such Private Placement
Warrants), (c) any issued and outstanding shares of Common Stock or any other equity security (including the shares of Common Stock
issued or issuable upon the exercise of any other equity security) of the Company held by an Existing Holder as of the date of this
Agreement, (d) any issued and outstanding shares of Common Stock or any other equity security (including the shares of Common Stock
issued or issuable upon the exercise of any such other equity security) of the Company held by a New Holder (including shares transferred
to a Permitted Transferee) (i) as of the date of this Agreement or (ii) that are otherwise issued in connection with the transactions
contemplated by the Merger Agreement, and (e) any other equity security of the Company issued or issuable with respect to any such
share of Common Stock described in the foregoing clauses (a) through (d) by way of a stock dividend or stock split or in connection
with a combination of shares, recapitalization, merger, consolidation or reorganization or other similar event; provided, however, that,
as to any particular Registrable Security, such securities shall cease to be Registrable Securities upon the earliest to occur of: (A) a
Registration Statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities
shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (B) such securities shall have
been otherwise transferred, new certificates or book-entry positions for such securities not bearing a legend restricting further transfer
shall have been delivered by the Company and subsequent public distribution of such securities shall not require registration under the
Securities Act; (C) such securities shall have ceased to be outstanding; or (D) such securities have been sold to, or through, a broker,
dealer or underwriter in a public distribution or other public securities transaction.

“Registration” shall mean a registration, including any related Shelf Takedown, effected by preparing and filing a registration
statement or similar document in compliance with the requirements of the Securities Act, and the applicable rules and regulations
promulgated thereunder, and such registration statement becoming effective.

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:

(a) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry
Regulatory Authority, Inc.) and any securities exchange on which the Common Stock is then listed;

(b) fees and expenses of compliance with securities or blue sky laws (including reasonable and customary fees and
disbursements of counsel for the Underwriters in connection with blue sky qualifications of Registrable Securities);

(c) printing, messenger, telephone and delivery expenses;

(d) reasonable fees and disbursements of counsel for the Company;

(e) reasonable fees and disbursements of all independent registered public accountants of the Company incurred
specifically in connection with such Registration; and

(f) reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders in
an Underwritten Offering.

“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions
of this Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments)
and supplements to such registration statement, and all exhibits to and all material incorporated by reference in such registration
statement.
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“Requesting Holders” shall have the meaning given in Section 2.01(d).

“Romeo Holder Lock-up Period” shall mean, with respect to the Romeo Holder Shares that are held by New Holders or their
Permitted Transferees, the period ending one hundred eighty (180) days after the date hereof.

“Romeo Holder Shares” shall mean, with respect to the New Holders or their respective Permitted Transferees, (A) the shares
of Common Stock received pursuant to the Merger Agreement; (B) any outstanding share of Common Stock or any other equity security
of the Company (including the shares of Common Stock issued or issuable upon the exercise of any other equity security) received in
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connection with the transactions contemplated by the Merger Agreement (other than any shares of Common Stock or any other equity
security issued or issuable in respect of the PIPE Investors Subscription Agreement); and (C) any other equity security of the Company
issued or issuable with respect to any such share of Common Stock by way of a stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or reorganization.

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

“Shelf” shall mean the Form S-1 Shelf, the Form S-3 Shelf or any Subsequent Shelf Registration, as the case may be.

“Shelf Registration” shall mean a registration of securities pursuant to a registration statement filed with the Commission in
accordance with and pursuant to Rule 415 promulgated under the Securities Act (or any successor rule then in effect).

“Shelf Takedown” shall mean an Underwritten Shelf Takedown or any proposed transfer or sale using a Registration Statement,
including a Piggyback Registration.

“RMG Sponsor” shall have the meaning given in the Preamble hereto.

“Subsequent Shelf Registration” shall have the meaning given in Section 2.01(b).

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering
and not as part of such dealer’s market-making activities.

“Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter in a firm
commitment underwriting for distribution to the public.

“Underwritten Shelf Takedown” shall have the meaning given in Section 2.01(c).

ARTICLE II
REGISTRATIONS

Section 2.01 Shelf Registration.

(a) Filing. As soon as practicable but no later than the earlier of (i) forty-five (45) calendar days following the closing
of the transactions contemplated by the Merger Agreement and (ii) ninety (90) calendar days following the Company’s most recent fiscal
year end (in either case, the “Filing Date”), the Company shall file a Registration Statement for a Shelf Registration on Form S-3 (the
“Form S-3 Shelf”) or, if the Company is ineligible to use a Form S-3 Shelf, a Registration Statement for a Shelf Registration on Form
S-1 (the “Form S-1 Shelf”), in each case, covering the resale of all the Registrable Securities (determined as of two business days prior
to such filing) on a delayed or continuous basis and shall use its commercially reasonable efforts to have such Shelf declared effective as
soon as practicable after the filing thereof and no later than the earlier of (x) the ninetieth (90th) calendar day following the Filing Date
if the Commission notifies the Company that it will “review” the Shelf and (y) the tenth (10th) business day after the date the Company
is notified in writing by the Commission that such Shelf will not be “reviewed” or will not be subject to further review. Such Shelf shall
provide for the resale of the Registrable Securities included therein pursuant to any method or combination of methods legally available
to, and requested by, any Holder named therein. The Company shall maintain a Shelf in accordance with the terms hereof, and shall
prepare and file with the Commission such amendments, including post-effective amendments, and supplements as may be necessary to
keep a Shelf continuously effective, available for use to permit all Holders named therein to sell their Registrable Securities included
therein and in compliance with the provisions of the Securities Act until such time as there are no longer any Registrable Securities. In
the event the Company files a Form S-1 Shelf, the Company shall use its commercially reasonable efforts to convert the Form S-1 Shelf
(and any Subsequent Shelf Registration) to a Form S-3 Shelf as soon as practicable after the Company is eligible to use Form S-3.

5

(b) Subsequent Shelf Registration. If any Shelf ceases to be effective under the Securities Act for any reason at any
time while Registrable Securities are still outstanding, the Company shall, subject to Section 3.04, use its commercially reasonable efforts
to as promptly as is reasonably practicable cause such Shelf to again become effective under the Securities Act (including using its
commercially reasonable efforts to obtain the prompt withdrawal of any order suspending the effectiveness of such Shelf), and shall use its
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commercially reasonable efforts to as promptly as is reasonably practicable amend such Shelf in a manner reasonably expected to result in
the withdrawal of any order suspending the effectiveness of such Shelf or file an additional registration statement as a Shelf Registration
(a “Subsequent Shelf Registration”) registering the resale of all Registrable Securities (determined as of two (2) business days prior to
such filing), and pursuant to any method or combination of methods legally available to, and requested by, any Holder named therein. If
a Subsequent Shelf Registration is filed, the Company shall use its commercially reasonable efforts to (i) cause such Subsequent Shelf
Registration to become effective under the Securities Act as promptly as is reasonably practicable after the filing thereof (it being agreed
that the Subsequent Shelf Registration shall be an automatic shelf registration statement (as defined in Rule 405 promulgated under the
Securities Act) if the Company is a well-known seasoned issuer (as defined in Rule 405 promulgated under the Securities Act) at the
most recent applicable eligibility determination date) and (ii) keep such Subsequent Shelf Registration continuously effective, available
for use to permit all Holders named therein to sell their Registrable Securities included therein and in compliance with the provisions of
the Securities Act until such time as there are no longer any Registrable Securities. Any such Subsequent Shelf Registration shall be on
Form S-3 to the extent that the Company is eligible to use such form. Otherwise, such Subsequent Shelf Registration shall be on another
appropriate form.

(c) Requests for Underwritten Shelf Takedowns. Subject to Section 3.04, at any time and from time to time when
an effective Shelf is on file with the Commission, RMG Sponsor, any BlackRock Investor, any Alta Investor, BorgWarner and any
Patterson Investor (RMG Sponsor, any BlackRock Investor, any Alta Investor, BorgWarner or any Patterson Investor being in such
case a “Demanding Holder”) may request to sell all or any portion of its Registrable Securities in an Underwritten Offering that
is registered pursuant to the Shelf (each, an “Underwritten Shelf Takedown”); provided that the Company shall only be obligated
to effect an Underwritten Shelf Takedown if such offering shall include either (x) Registrable Securities proposed to be sold by the
Demanding Holder, either individually or together with other Demanding Holders, with a total offering price reasonably expected
to exceed, in the aggregate, $30 million, or (y) all remaining Registrable Securities held by the Demanding Holder ((x) or (y), as
applicable, the “Minimum Takedown Threshold”). All requests for Underwritten Shelf Takedowns shall be made by giving written notice
to the Company, which shall specify the approximate number of Registrable Securities proposed to be sold in the Underwritten Shelf
Takedown. The initial Demanding Holder shall have the right to select the Underwriters for such offering (which shall consist of one
or more reputable nationally recognized investment banks), subject to the Company’s prior approval (which shall not be unreasonably
withheld, conditioned or delayed). RMG Sponsor, any BlackRock Investor, any Alta Investor, BorgWarner and any Patterson Investor
may each demand not more than one (1) Underwritten Shelf Takedown pursuant to this Section 2.01(c) in any twelve (12) month period.
Notwithstanding anything to the contrary in this Agreement, the Company may effect any Underwritten Offering pursuant to any then
effective Registration Statement, including a Form S-3, that is then available for such offering.

6

(d) Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Shelf
Takedown, in good faith, advises the Company, the Demanding Holders and the Holders requesting piggyback rights pursuant to this
Agreement with respect to such Underwritten Shelf Takedown (the “Requesting Holders”) (if any) in writing that the dollar amount
or number of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire 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 Underwritten Offering pursuant to separate written
contractual piggyback registration rights held by any other stockholders, exceeds the maximum dollar amount or maximum number of
equity securities that can be sold in the Underwritten Offering 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 Underwritten Offering, before including
any shares of Common Stock or other equity securities proposed to be sold by Company or by other holders of Common Stock or other
equity securities, (i) first, the Registrable Securities of the Demanding Holders (pro rata based on the respective number of Registrable
Securities that each Demanding Holder has requested be included in such Underwritten Shelf Takedown and the aggregate number of
Registrable Securities that the Demanding Holders have requested be included in such Underwritten Shelf Takedown), and (ii) second,
the Registrable Securities of the Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that each
Requesting Holder (if any) has requested be included in such Underwritten Shelf Takedown and the aggregate number of Registrable
Securities that the Requesting Holders have requested be included in such Underwritten Shelf Takedown) that can be sold without
exceeding the Maximum Number of Securities.

(e) Withdrawal. Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used for
marketing such Underwritten Shelf Takedown, any Demanding Holder initiating an Underwritten Shelf Takedown shall have the right to
withdraw from such Underwritten Shelf Takedown for any or no reason whatsoever upon written notification (a “Withdrawal Notice”)
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to the Company and the Underwriter or Underwriters (if any) of their intention to withdraw from such Underwritten Shelf Takedown;
provided that RMG Sponsor, any BlackRock Investor, any Alta Investor, BorgWarner or any Patterson Investor may elect to have the
Company continue an Underwritten Shelf Takedown if the Minimum Takedown Threshold would still be satisfied by the Registrable
Securities proposed to be sold in the Underwritten Shelf Takedown by RMG Sponsor, any BlackRock Investor, any Alta Investor,
BorgWarner, any Patterson Investor or any of their respective Affiliates, as applicable. If withdrawn, a demand for an Underwritten
Shelf Takedown shall constitute a demand for an Underwritten Shelf Takedown by the withdrawing Demanding Holder for purposes of
Section 2.01(c), unless either (i) such Demanding Holder has not previously withdrawn any Underwritten Shelf Takedown or (ii) such
Demanding Holder reimburses the Company for all Registration Expenses with respect to such Underwritten Shelf Takedown (or, if there
is more than one Demanding Holder, a pro rata portion of such Registration Expenses based on the respective number of Registrable
Securities that each Demanding Holder has requested be included in such Underwritten Shelf Takedown); provided that, if RMG Sponsor,
any BlackRock Investor, any Alta Investor, BorgWarner or any Patterson Investor elects to continue an Underwritten Shelf Takedown
pursuant to the proviso in the immediately preceding sentence, such Underwritten Shelf Takedown shall instead count as an Underwritten
Shelf Takedown demanded by one of RMG Sponsor, any BlackRock Investor, any Alta Investor, BorgWarner or any Patterson Investor,
as applicable, for purposes of Section 2.01(c). Following the receipt of any Withdrawal Notice, the Company shall promptly forward such
Withdrawal Notice to any other Holders that had elected to participate in such Shelf Takedown. Notwithstanding anything to the contrary
in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with a Shelf Takedown prior to
its withdrawal under this Section 2.01(e), other than if a Demanding Holder elects to pay such Registration Expenses pursuant to clause
(ii) of the second sentence of this Section 2.01(e).

7

Section 2.02 Piggyback Registration.

(a) Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect
to the Registration of 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 (or by the Company and by the stockholders of the
Company including, without limitation, pursuant to Section 2.01 hereof), 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 (iv) for a dividend reinvestment plan, then the Company
shall give written notice of such proposed filing to all of the Holders of Registrable Securities as soon as practicable but not less than
ten (10) days before the anticipated filing date of such Registration Statement or, in the case of an Underwritten Offering pursuant to a
Shelf Registration, 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 all of the Holders of Registrable Securities the
opportunity to register the sale of such number of Registrable Securities as such Holders may request in writing within five (5) days after
receipt of such written notice (such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable
Securities to be included in such Piggyback Registration and shall use its reasonable best efforts to cause the managing Underwriter or
Underwriters of a proposed Underwritten Offering to permit the Registrable Securities requested by the Holders pursuant to this Section
2.02(a) to be included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company included
in such Registration and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s)
of distribution thereof. All such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this
Section 2.02(a) shall enter into an underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten
Offering by the Company.

(b) Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Offering
that is to be a Piggyback Registration, in good faith, advises the Company and the Holders of Registrable Securities 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 the
Holders of Registrable Securities hereunder, (ii) the Registrable Securities as to which registration has been requested pursuant to Section
2.02 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 piggyback registration rights of persons or entities other than the Holders of
Registrable Securities hereunder, exceeds the Maximum Number of Securities, then:
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(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 Securities of Holders
exercising their rights to register their Registrable Securities pursuant to Section 2.02(a), pro rata, based on the respective number
of Registrable Securities that each Holder has requested be included in such Underwritten Offering and the aggregate number of
Registrable Securities that the Holders 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 piggyback registration
rights of persons or entities other than the Holders of Registrable Securities hereunder, which can be sold without exceeding the
Maximum Number of Securities;

(ii) If the Registration or registered offering is pursuant to a demand by persons or entities other than the
Holders of Registrable Securities, 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 the Holders of
Registrable Securities, 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 Securities of Holders
exercising their rights to register their Registrable Securities pursuant to Section 2.02(a), pro rata, based on the respective number
of Registrable Securities that each Holder has requested be included in such Underwritten Offering and the aggregate number
of Registrable Securities that the Holders have requested to be included in such Underwritten Offering, which 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, if any, as to
which Registration or a registered offering has been requested pursuant to the piggyback registration rights, if any, of the PIPE
Investors set forth in the PIPE Investors Subscription Agreements, which can be sold without exceeding the Maximum Number
of Securities; (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 that the Company desires to sell, which can be sold
without exceeding the Maximum Number of Securities; and (E) fifth, to the extent that the Maximum Number of Securities
has not been reached under the foregoing clauses (A), (B), (C) and (D), 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 piggyback
registration rights of persons or entities other than the Holders of Registrable Securities hereunder or the PIPE Investors, which
can be sold without exceeding the Maximum Number of Securities; and

8

(iii) If the Registration or registered offering and Underwritten Shelf Takedown is pursuant to a request by
Holder(s) of Registrable Securities pursuant to Section 2.01(c) hereof, then the Company shall include in any such Registration
or registered offering securities in the priority set forth in Section 2.01(d).

(c) Piggyback Registration Withdrawal. Any Holder of Registrable Securities (other than a Demanding Holder, whose
right to withdraw from an Underwritten Shelf Takedown, and related obligations, shall be governed by Section 2.01(e)) 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 his, her or its intention to withdraw from such Piggyback Registration prior to the effectiveness
of the Registration Statement filed with the Commission 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 pursuant to separate written contractual obligations) may withdraw a Registration Statement
filed with the Commission in connection with a Piggyback Registration (which, in no circumstance, shall include a Shelf) at any time
prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Agreement (other than Section
2.01(e)), the Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to
its withdrawal under this Section 2.02(c).

(d) Unlimited Piggyback Registration Rights. For purposes of clarity, any Piggyback Registration effected pursuant to
Section 2.02 hereof shall not be counted as a demand for an Underwritten Shelf Takedown under Section 2.01(e) hereof.
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Section 2.03 Market Stand-off. In connection with any Underwritten Offering of Common Stock of the Company, if
requested by the Underwriters managing the offering, each Holder (i) that is an executive officer or director of the Company or (ii) that
is a beneficial owner of more than five percent (5%) of the outstanding shares of Common Stock of the Company and either (A) whose
Registrable Securities are included in such offering or (B) whose designees are then serving on the board of directors of the Company,
and any other Holder reasonably requested by the managing Underwriter, agrees not to, and to execute a customary lock-up agreement
(in each case on substantially the same terms and conditions as all such Holders, including customary waiver “MFN” provisions) in favor
of the managing Underwriters to not, sell or dispose of any shares of Common Stock of the Company (other than those included in such
offering pursuant to this Agreement), without the prior written consent of the managing Underwriters, during the ninety (90)-day period
(or such shorter time agreed to by the managing Underwriters with respect to the officers and directors of the Company) beginning on
the date of pricing of such offering, except as expressly permitted by such lock-up agreement or in the event the managing Underwriters
otherwise agree by written consent.

ARTICLE III
COMPANY PROCEDURES

Section 3.01 General Procedures. In connection with any Shelf and/or Shelf Takedown, the Company shall use its
reasonable best efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended plan
of distribution thereof, and pursuant thereto the Company shall, as expeditiously as possible:
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(a) prepare and file with the Commission as soon as practicable a Registration Statement with respect to such
Registrable Securities and use its reasonable best efforts to cause such Registration Statement to become effective and remain effective
until all Registrable Securities covered by such Registration Statement have ceased to be Registrable Securities;

(b) prepare and file with the Commission such amendments and post-effective amendments to the Registration
Statement, and such supplements to the Prospectus, as may be reasonably requested by a majority-in-interest of the Holders of Registrable
Securities registered on such Registration Statement or any Underwriter of Registrable Securities or as may be required by the rules,
regulations or instructions applicable to the registration form used by the Company or by the Securities Act or rules and regulations
thereunder to keep the Registration Statement effective until all Registrable Securities covered by such Registration Statement are sold in
accordance with the intended plan of distribution set forth in such Registration Statement or supplement to the Prospectus;

(c) prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish without
charge to the Underwriter(s), if any, and the Holders of Registrable Securities included in such Registration, and such Holders’
legal counsel, copies of such 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 such other documents as the Underwriter(s) and the Holders of
Registrable Securities included in such Registration or the legal counsel for any such Holders may request in order to facilitate the
disposition of the Registrable Securities owned by such Holders;

(d) prior to any public offering of Registrable Securities, use its reasonable best efforts to (i) register or qualify the
Registrable Securities covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United
States as the Holders of Registrable Securities included in such Registration Statement (in light of their intended plan of distribution)
may request (or provide evidence satisfactory to such Holders that the Registrable Securities are exempt from such registration or
qualification) and (ii) take such action necessary to cause such Registrable Securities 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 Holders of Registrable Securities
included in such Registration Statement to consummate the disposition of such Registrable Securities 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;

(e) cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on
which similar securities issued by the Company are then listed;
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(f) provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later
than the effective date of such Registration Statement;

(g) advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof,
of the issuance of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or
threatening of any proceeding for such purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or
to obtain its withdrawal if such stop order should be issued;

(h) at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement
to such Registration Statement or Prospectus (or such shorter period of time as may be necessary in order to comply with the Securities
Act, the Exchange Act, and the rules and regulations promulgated under the Securities Act or Exchange Act, as applicable), furnish a
copy thereof to each seller of such Registrable Securities or its counsel (excluding any exhibits thereto and any filing made under the
Exchange Act that is to be incorporated by reference thereto);
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(i) notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered
under the Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as
then in effect, includes a Misstatement, and then to correct such Misstatement as set forth in Section 3.04 hereof;

(j) permit a representative of the Holders, the Underwriter(s), if any, and any attorney or accountant retained by such
Holders or Underwriter to participate, at each such person’s own expense, in the preparation of the Registration Statement, and cause
the Company’s officers, directors and employees to supply all information reasonably requested by any such representative, Underwriter,
attorney or accountant in connection with the Registration; provided, however, that such representatives or Underwriters enter into a
confidentiality agreement, in form and substance reasonably satisfactory to the Company, prior to the release or disclosure of any such
information;

(k) obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an
Underwritten Offering, in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the
managing Underwriter may reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders and the
applicable broker, placement agent or sales agent, if any;

(l) on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion and
negative assurance letter, dated such date, of counsel representing the Company for the purposes of such Registration, addressed to the
Holders, the broker, placement agent or sales agent, if any, and the Underwriter(s), if any, covering such legal matters with respect to the
Registration in respect of which such opinion is being given as the participating Holders, placement agent, sales agent, or Underwriter
may reasonably request and as are customarily included in such opinions and negative assurance letters, and reasonably satisfactory to a
majority-in-interest of the participating Holders;

(m) in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement,
in usual and customary form, with the managing Underwriter of such Underwritten Offering;

(n) cooperate with each Holder covered by the Registration Statement and each underwriter or agent participating in
the disposition of such Registrable Securities and their respective counsel in connection with any filings required to be made with FINRA;

(o) make available to its security holders, 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 promulgated thereafter by the Commission);

(p) with respect to an Underwritten Offering pursuant to Section 2.01(c), use its reasonable best efforts to make
available senior executives of the Company to participate in customary “road show” presentations that may be reasonably requested by
the Underwriter(s) in any Underwritten Offering;
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(q) otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be
requested by the participating Holders and the broker, placement agent or sales agent, if any, in connection with such Registration and
comply with all applicable rules and regulations of the Securities and Exchange Commission;

(r) upon request of a Holder, the Company shall (i) authorize the Company’s transfer agent to remove any legend on
share certificates of such Holder’s Common Stock restricting further transfer (or any similar restriction in book entry positions of such
Holder) if such restrictions are no longer required by the Securities Act or any applicable state securities laws or any agreement with the
Company to which such Holder is a party, including if such shares subject to such a restriction have been sold on a Registration Statement,
(ii) request the Company’s transfer agent to issue in lieu thereof shares of Common Stock without such restrictions to the Holder upon, as
applicable, surrender of any stock certificates evidencing such shares of Common Stock, or to update the applicable book entry position
of such Holder so that it no longer is subject to such a restriction, and (iii) use reasonable best efforts to cooperate with such Holder
to have such Holder’s shares of Common Stock transferred into a book-entry position at The Depository Trust Company, in each case,
subject to delivery of customary documentation, including any documentation required by such restrictive legend or book-entry notation.

11

Notwithstanding the foregoing, the Company shall not be required to provide any documents or information to an Underwriter if such
Underwriter has not then been named with respect to the applicable Underwritten Offering.

Section 3.02 Registration Expenses. Except as otherwise provided herein, the Registration Expenses of all Registrations
shall be borne by the Company. It is acknowledged by the Holders that each Holder shall bear, with respect to such Holder’s Registrable
Securities being sold, all Underwriters’ commissions and discounts, brokerage fees, Underwriter marketing costs and, other than as set
forth in the definition of “Registration Expenses,” all reasonable fees and expenses of any legal counsel representing such Holders.

Section 3.03 Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten
Offering for equity securities of the Company pursuant to a Registration initiated by the Company hereunder unless such person (a) agrees
to sell such person’s securities on the basis provided in any underwriting arrangements approved by the Company and (b) completes
and executes all customary questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting agreements and other
customary documents as may be reasonably required under the terms of such underwriting arrangements. Notwithstanding anything in
this Agreement to the contrary, if any Holder does not provide to the Company in writing information and affidavits as the Company
reasonably requests for use in connection with any Registration Statement or Prospectus, the Company may exclude such Holder’s
Registrable Securities from the applicable Registration Statement or Prospectus if the Company determines, based on the advice of
counsel, that such information is necessary to effect the registration and such Holder continues thereafter to withhold such information.

Section 3.04 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a
Registration Statement or Prospectus contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable
Securities until he, she or it has received copies of a supplemented or amended Prospectus correcting the Misstatement (it being
understood that the Company hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time
of such notice), or until he, she or it is advised in writing by the Company that the use of the Prospectus may be resumed. If the filing,
initial effectiveness or continued use of a Registration Statement in respect of any Registration at any time would require the Company
to make an Adverse Disclosure or would require the inclusion in such Registration Statement of financial statements that are unavailable
to the Company for reasons beyond the Company’s control, the Company may, upon giving prompt written notice of such action to the
Holders, delay the filing or initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but in
no event more than ninety (90) days in any twelve (12) month period, determined in good faith by the Company to be necessary for such
purpose. In the event the Company exercises its rights under the preceding sentence, the Holders agree to suspend, immediately upon
their receipt of the notice referred to above, their use of the Prospectus relating to any Registration in connection with any sale or offer to
sell Registrable Securities. The Company shall immediately notify the Holders of the expiration of any period during which it exercised
its rights under this Section 3.04.

Section 3.05 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times
while it shall be a reporting company under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file
within the applicable grace period) all reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d)
of the Exchange Act. The Company further covenants that it shall take such further action as any Holder may reasonably request, all to the
extent required from time to time to enable such Holder to sell shares of Common Stock held by such Holder without registration under
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the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act (or any successor
rule promulgated thereafter by the Commission), including providing any legal opinions.
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ARTICLE IV
INDEMNIFICATION AND CONTRIBUTION

Section 4.01 Indemnification.

(a) The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers
and directors and each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages,
liabilities and out-of-pocket expenses (including, without limitation, reasonable attorneys’ fees) caused by any untrue or alleged untrue
statement of material fact contained or incorporated by reference in any Registration Statement, Prospectus or preliminary 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 not misleading, except insofar as the same are caused by or contained in any information
furnished in writing to the Company by such Holder expressly for use therein. The Company shall indemnify the Underwriters, their
officers and directors and each person who controls such Underwriters (within the meaning of the Securities Act) to the same extent as
provided in the foregoing with respect to the indemnification of the Holder.

(b) In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such
Holder shall furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection
with any such Registration Statement or Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and
officers and agents and each person who controls the Company (within the meaning of the Securities Act) against any losses, claims,
damages, liabilities and out-of-pocket expenses (including without limitation reasonable attorneys’ fees) resulting from any untrue or
alleged untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary 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 not misleading, but only to the extent that such untrue or alleged untrue statement or omission is contained in
any information or affidavit so furnished in writing by such Holder expressly for use therein. The Holders of Registrable Securities
shall indemnify the Underwriters, their officers, directors and each person who controls such Underwriters (within the meaning of the
Securities Act) to the same extent as provided in the foregoing with respect to indemnification of the Company. For the avoidance of
doubt, the obligation to indemnify under this Section 4.01(b) shall be several, not joint and several, among the Holders of Registrable
Securities, and the total indemnification liability of a Holder under this Section 4.01(b) shall be in proportion to and limited to the net
proceeds received by such Holder from the sale of Registrable Securities pursuant to such Registration Statement.

(c) Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of
any claim with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s
right to indemnification hereunder to the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in
such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with
respect to such claim, permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the
indemnified party. 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). An indemnifying party who is not entitled
to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all
parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party
a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. 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 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.

(d) The indemnification provided for under this Agreement shall remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified party or any officer, director or controlling person of such indemnified party and
shall survive the transfer of securities.
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(e) If the indemnification provided under Section 4.01 hereof from the indemnifying party is unavailable or insufficient
to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the
indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified
party as a result of such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative
fault of the indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of
the indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question,
including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by,
or relates to information supplied by, such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s
relative intent, knowledge, access to information and opportunity to correct or prevent such action and the benefits received by the such
indemnifying party or indemnified party; provided, however, that the liability of any Holder under this Section 4.01(e) shall be limited
to the amount of the net proceeds received by such Holder in such offering giving rise to such liability. The amount paid or payable by
a party as a result of the losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in
Sections 4.01(a), 4.01(b) and 4.01(c) above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this
Section 4.01(e) were determined 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 4.01(e). No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribution pursuant to this Section 4.01(e) from any person who was not guilty of such fraudulent
misrepresentation.

ARTICLE V
MISCELLANEOUS

Section 5.01 Notices. Any notice or communication under this Agreement must be in writing and given by (a) deposit
in the United States mail, addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested,
(b) delivery in person or by courier service providing evidence of delivery, or (c) transmission by hand delivery, electronic mail or
facsimile. Each notice or communication that is mailed, delivered, or transmitted in the manner described above shall be deemed
sufficiently given, served, sent, and received, in the case of mailed notices, on the third business day following the date on which it is
mailed and, in the case of notices delivered by courier service, hand delivery, electronic mail or facsimile, at such time as it is delivered
to the addressee (except in the case of electronic mail, with the delivery receipt or the affidavit of messenger) or at such time as delivery
is refused by the addressee upon presentation. Any notice or communication under this Agreement must be addressed, if to the Company,
to: Romeo Power, Inc., 4380 Ayers Avenue, Vernon, CA 90058, Attn: Lionel Selwood with a copy to Paul Hastings LLP, 1999 Avenue
of the Stars, Los Angeles, CA 90067, Attn: David M. Hernand and, if to any Holder, at such Holder’s address or facsimile number as
set forth in the Company’s books and records. Any party may change its address for notice at any time and from time to time by written
notice to the other parties hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as
provided in this Section 5.01.

Section 5.02 Assignment; No Third Party Beneficiaries.

(a) Subject to Section 5.02(c), this Agreement and the rights, duties and obligations of the Company and the Holders
of Registrable Securities, as the case may be, hereunder may not be assigned or delegated by the Company or the Holders of Registrable
Securities, as the case may be, in whole or in part.

(b) Prior to the expiration of the applicable Lock-up Period, no Holder subject to any such Lock-up Period may assign
or delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, in violation of the applicable Lock-up
Period, except in connection with a transfer of Registrable Securities by such Holder to a Permitted Transferee but only if such Permitted
Transferee agrees to become bound by the transfer restrictions set forth in this Agreement.

(c) This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties
and its successors and the permitted assigns of the applicable Holders, which shall include (i) Permitted Transferees and (ii) any transferee
of all of the Registrable Securities of a Holder.
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(d) This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as
expressly set forth in this Agreement and Section 5.02 hereof.

(e) No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon
or obligate the Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section
5.01 hereof and (ii) the written agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms
and provisions of this Agreement (which may be accomplished by an addendum or certificate of joinder to this Agreement). Any transfer
or assignment made other than as provided in this Section 5.02 shall be null and void.

Section 5.03 Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF
counterparts), each of which shall be deemed an original, and all of which together shall constitute the same instrument, but only one of
which need be produced.

Section 5.04 Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE
EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE OF NEW YORK AS APPLIED TO AGREEMENTS
AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT
REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH JURISDICTION AND THE VENUE FOR ANY ACTION TAKEN
WITH RESPECT TO THIS AGREEMENT SHALL BE ANY STATE OR FEDERAL COURT IN NEW YORK COUNTY IN THE
STATE OF NEW YORK.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

Section 5.05 Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a
majority-in-interest of the Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions
set forth in this Agreement may be waived, or any of such provisions, covenants or conditions may be amended or modified; provided,
however, that notwithstanding the foregoing, (a) any amendment hereto or waiver hereof that adversely affects one Holder or group of
affiliated Holders, solely in his, her or its capacity as a holder of the shares of capital stock of the Company, in a manner that is materially
different from the other Holders (in such capacity) shall require the consent of the Holder so affected, (b) any amendment hereto or waiver
hereof that adversely affects the rights of any Existing Holder shall require the consent of such entity, and (c) any amendment hereto or
waiver hereof that adversely affects either the Existing Holders as a group or the New Holders as a group, as the case may be, in a manner
that is materially adversely different from the other Holders shall require the consent of at least a majority-in-interest of the Registrable
Securities held by such Existing Holders or a majority-in-interest of the Registrable Securities held by such New Holders, as applicable,
at the time in question so affected. No course of dealing between any Holder or the Company and any other party hereto or any failure or
delay on the part of a Holder or the Company in exercising any rights or remedies under this Agreement shall operate as a waiver of any
rights or remedies of any Holder or the Company. No single or partial exercise of any rights or remedies under this Agreement by a party
shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder or thereunder by such party.

Section 5.06 Other Registration Rights. Other than as provided in the Warrant Agreement, dated as of February 7, 2019,
between the Company and American Stock Transfer & Trust Company, and the PIPE Investors Subscription Agreements, the Company
represents and warrants that no person, other than a Holder of Registrable Securities, has any right to require the Company to register any
securities of the Company for sale or to include such securities of the Company in any Registration filed by the Company for the sale of
securities for its own account or for the account of any other person. Further, the Company represents and warrants that this Agreement
supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of a conflict between
any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
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Section 5.07 Term. This Agreement shall terminate upon the earlier of (a) the tenth anniversary of the date of this
Agreement, (b) the date as of which all of the Registrable Securities have been sold or disposed of and (c) with respect to any particular
Holder, the date as of which (i) all of the Registrable Securities held by such Holder have been sold pursuant to a Registration
Statement (but in no event prior to the applicable period referred to in Section 4(a)(3) of the Securities Act and Rule 174 thereunder (or
any successor rule promulgated thereafter by the Commission)) or (ii) such Holder is permitted to sell the Registrable Securities held by
him, her, or it under Rule 144 (or any similar provision) under the Securities Act without limitation on the amount of securities sold or
the manner of sale or another exemption from registration under the Securities Act. The provisions of Section 3.05 and Article IV shall
survive any termination.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

COMPANY:

ROMEO POWER, INC.

By: /s/ Lionel E. Selwood, Jr.
Name:Lionel E. Selwood, Jr.
Title: President, Chief Executive Officer and Director

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

RMG SPONSOR, LLC

By: MKC Investments LLC, As Sole Managing Member of RMG
Sponsor, LLC

By: /s/ Robert Mancini
Name:Robert S. Mancini
Title: Chief Executive Officer

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

By: /s/ Robert Mancini
Name:Robert S. Mancini

[Signature Page to Amended and Restated Registration Rights Agreement]
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EXISTING HOLDER:

By: /s/ Philip Kassin
Name:Philip Kassin

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

By: /s/ Steven Buffone
Name:Steven P. Buffone

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

By: /s/ W. Thaddeus Miller
Name:W. Thaddeus Miller

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

By: /s/ W. Grant Gregory
Name:W. Grant Gregory

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:
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By: /s/ James Carpenter
Name:D. James Carpenter

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

By: /s/ Craig Broderick
Name:Craig Broderick

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

BLACKROCK CREDIT ALPHA MASTER FUND L.P.

By: BlackRock Financial Management Inc., in its capacity as
investment advisor

By: /s/Christopher Biasotti
Name:Christopher Biasotti
Title: Authorized Signatory

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

HC NCBR FUND

By: BlackRock Financial Management Inc., in its capacity as
investment advisor

By: /s/Christopher Biasotti
Name:Christopher Biasotti
Title: Authorized Signatory

[Signature Page to Amended and Restated Registration Rights Agreement]
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EXISTING HOLDER:

ALTA FUNDAMENTAL ADVISERS MASTER LP

By: /s/ Jeremy Carton
Name:Jeremy Carton
Title: Authorized Signatory

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

STAR V PARTNERS LLC

By: /s/ Jeremy Carton
Name:Jeremy Carton
Title: Authorized Signatory

[Signature Page to Amended and Restated Registration Rights Agreement]

EXISTING HOLDER:

BLACKWELL PARTNERS LLC – SERIES A, solely with
respect to the portion of its assets for which Alta Fundamental
Advisers LLC acts as its investment manager

By: /s/ Jeremy Carton
Name: Jeremy Carton
Title: Authorized Signatory

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Michael Patterson

By: /s/ Michael Patterson

[Signature Page to Amended and Restated Registration Rights Agreement]
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NEW HOLDER:

Charles S. Duncker

By: /s/ Charles S. Duncker

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

George W. Wellde, Jr.

By: /s/ George W. Wellde, Jr.

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

The KAT Foundation

By: /s/ George W. Wellde, Jr.
Name:George W. Wellde, Jr.
Title: Trustee

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

David Ayres

By: /s/ David Ayres

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

TAGH Investments, LLC
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By: /s/ David Ayres
Name: David Ayres
Title: CEO

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

TAGH 17R, LLC

By: /s/ David Ayres
Name:David Ayres
Title: Managing Member

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

The Ross Stevens Legacy Trust

By: /s/ Deborah Stevens
Name: Deborah Stevens
Title: Trustee

By: /s/ Andrew Tsai
Name: Andrew Tsai
Title: Trustee

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

John and Janet Ashcroft

By: /s/ John Ashcroft
Name: John Ashcroft

By: /s/ Janet Ashcroft
Name: Janet Ashcroft

[Signature Page to Amended and Restated Registration Rights Agreement]
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NEW HOLDER:

Lauren Webb

By: /s/ Lauren Webb

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Drew Lane Holdings, LLC

By: /s/ James S. Gertler
Name: James S. Gertler
Title: Manager

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Drew Lane Capital, LLC

By: /s/ James S. Gertler
Name: James S. Gertler
Title: President and CEO

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

JSG Romeo Holdings, LLC

By: /s/ James S. Gertler
Name: James S. Gertler
Title: Manager
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[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Carson Levit

By: /s/ Carson Levit

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Levit Family Revocable Trust

By: /s/ Carson Levit
Name: Carson Levit
Title: President

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Ross Stevens

By: /s/ Ross Stevens

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

FOXMPP Holdings Limited Partnership

By: /s/ Yale M. Fergang
Name: Yale M. Fergang
Title: Managing Partner
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[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Paul Marsolan 2018 Irrevocable Delaware Trust

By: /s/ Elizabeth Marsolan
Name: Elizabeth Marsolan
Title: Co-Trustee

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Paul Marsolan

By: /s/ Paul Marsolan

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Gabriella Patterson Irrevocable Trust

By: /s/ Paul Marsolan
Name: Paul Marsolan
Title: Trustee

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Jacob Patterson Irrevocable Trust

By: /s/ Paul Marsolan
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Name: Paul Marsolan
Title: Trustee

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Julian Patterson Irrevocable Trust

By: /s/ Paul Marsolan
Name: Paul Marsolan
Title: Trustee

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Ken Fried

By: /s/ Ken Fried

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

OpenDoor Venture Capital, LLC

By: /s/ Ken Fried
Name: Ken Fried
Title: Founder

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Eric J. Gertler
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By: /s/ Eric J. Gertler

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

Ulysses Ventures, LLC

By: /s/ Eric J. Gertler
Name: Eric J. Gertler
Title: CEO

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

BorgWarner Inc.

By: /s/ Tonit Calaway
Name: Tonit Calaway

Title: Executive Vice President, Chief Administrative Officer,
General Counsel and Secretary

[Signature Page to Amended and Restated Registration Rights Agreement]

NEW HOLDER:

HG Ventures, LLC

By: /s/ John Glushik
Name: John Glushik
Title: Managing Director

[Signature Page to Amended and Restated Registration Rights Agreement]

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

https://www.secdatabase.com


Exhibit 4.5

THE SECURITIES REPRESENTED BY THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY
TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.

Warrant No. _____ Date of Issuance: ________ ___, 20__

Number of Shares: [ ] of Class A Common Stock

ROMEO SYSTEMS, INC.

STOCK PURCHASE WARRANT

Romeo Systems, Inc., a Delaware corporation (the “Company”), for value received, hereby certifies that [___________] or his
registered assigns (the “Registered Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at any time
after the date hereof and on or before the Expiration Date (as defined in Section 8) [_________] shares of the Company’s Class A
Common Stock at a price of [_______] per share (subject to adjustment as provided herein). The shares purchasable upon exercise of
this Warrant, and the purchase price per share, as adjusted from time to time pursuant to the provisions of this Warrant, are hereinafter
referred to as the “Warrant Stock” and the “Purchase Price,” respectively.

1. Number of Shares. Subject to the terms and conditions hereinafter set forth, the Registered Holder is entitled, upon
surrender of this Warrant, to purchase from the Company [______] shares (subject to adjustment as provided herein) of Warrant Stock.

2. Exercise.

(a) Manner of Exercise. This Warrant may be exercised by the Registered Holder, in whole or in part, by
surrendering this Warrant, with the purchase/exercise form appended hereto as Exhibit A duly executed by such Registered Holder or by
such Registered Holder’s duly authorized attorney, at the principal office of the Company, or at such other office or agency as the
Company may designate, accompanied by payment in full of the Purchase Price payable in respect of the number of shares of Warrant
Stock purchased upon such exercise. The Purchase Price may be paid by cash, check, wire transfer, or by the surrender of promissory
notes or other instruments representing indebtedness of the Company to the Registered Holder.

(b) Effective Time of Exercise. Each exercise of this Warrant shall be deemed to have been effected
immediately prior to the close of business on the day on which this Warrant shall have been surrendered to the Company as provided in
Section 2(a). At such time, the person or persons in whose name or names any notices of issuance for Warrant Stock shall be issuable
upon such exercise as provided in Section 2(d) shall be deemed to have become the holder or holders of record of the Warrant Stock
referred to in such notices of issuance.

(c) Net Issue Exercise.

(i) In lieu of exercising this Warrant in the manner provided in Section 2(a), the Registered Holder
may elect to receive shares equal to the value of this Warrant (or the portion thereof being canceled) by surrender of this Warrant at the
principal office of the Company together with notice of such election on the purchase/exercise form appended hereto as Exhibit A duly
executed by such Registered Holder or such Registered Holder’s duly authorized attorney, in which event the Company shall issue to
such Registered Holder a number of shares of Warrant Stock computed using the following formula:

X = Y (A - B)
A
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Where X = The number of shares of Warrant Stock to be issued to the Registered Holder.

Y = The number of shares of Warrant Stock purchasable under this Warrant (at the date of such calculation).

A = The fair market value of one share of Warrant Stock (at the date of such calculation).

B = The Purchase Price (as adjusted to the date of such calculation).

(ii) For purposes of this Section 2(c), the fair market value of Warrant Stock on the date of calculation
shall mean with respect to each share of Warrant Stock:

(A) if the exercise is in connection with an initial public offering of the Company’s Common
Stock, and if the Company’s Registration Statement relating to such public offering has been declared effective by the Securities and
Exchange Commission, then the fair market value shall be the initial “Price to Public” per share specified in the final prospectus with
respect to the offering;

(B) if this Warrant is exercised after, and not in connection with, the Company’s initial public
offering, and if the Company’s Common Stock is traded on a securities exchange or actively traded over-the-counter:

(1) if the Company’s Common Stock is traded on a securities exchange, the fair
market value shall be deemed to be the average of the closing prices over a thirty (30) day period ending three days before date of
calculation; or

(2) if the Company’s Common Stock is actively traded over-the-counter, the fair
market value shall be deemed to be the average of the closing bid or sales price (whichever is applicable) over the thirty (30) day period
ending three days before the date of calculation; or

-2-

(C) if neither (A) nor (B) is applicable, the fair market value of Warrant Stock shall be at the
highest price per share which the Company could obtain on the date of calculation from a willing buyer (not a current employee or
director) for shares of Warrant Stock sold by the Company, from authorized but unissued shares, as determined in good faith by the
Board of Directors, unless the Company is at such time subject to an acquisition as described in Section 9(b), in which case the fair
market value of Warrant Stock shall be deemed to be the value received by the holders of such stock pursuant to such acquisition.

(d) Delivery to Holder. As soon as practicable after the exercise of this Warrant in whole or in part, and in any
event within ten (10) days thereafter, the Company at its expense will cause to be issued in the name of, and delivered to, the Registered
Holder, or as such Registered Holder (upon payment by such Registered Holder of any applicable transfer taxes) may direct:

(i) a notice or notices of issuance for the number of shares of Warrant Stock to which such Registered
Holder shall be entitled, and

(ii) in case such exercise is in part only, a new warrant or warrants (dated the date hereof) of like tenor,
calling in the aggregate on the face or faces thereof for the number of shares of Warrant Stock equal (without giving effect to any
adjustment therein) to the number of such shares called for on the face of this Warrant minus the number of such shares purchased by
the Registered Holder upon such exercise as provided in Sections 2(a) or 2(c).

3. Adjustments.

(a) Stock Splits and Dividends. If the Company’s outstanding shares of the same class as the Warrant Stock
shall be subdivided into a greater number of shares or a dividend in the Company’s shares of the same class as the Warrant Stock shall
be paid in respect of the Company’s shares of the same class as the Warrant Stock, the Purchase Price in effect immediately prior to such
subdivision or at the record date of such dividend shall simultaneously with the effectiveness of such subdivision or immediately after
the record date of such dividend be proportionately reduced. If the Company’s outstanding shares of the same class as the Warrant Stock
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shall be combined into a smaller number of shares, the Purchase Price in effect immediately prior to such combination shall,
simultaneously with the effectiveness of such combination, be proportionately increased. When any adjustment is required to be made in
the Purchase Price, the number of shares of Warrant Stock purchasable upon the exercise of this Warrant shall be changed to the number
determined by dividing (i) an amount equal to the number of shares issuable upon the exercise of this Warrant immediately prior to such
adjustment, multiplied by the Purchase Price in effect immediately prior to such adjustment, by (ii) the Purchase Price in effect
immediately after such adjustment.

(b) Reclassification, Etc. In case there occurs any reclassification or change of the outstanding securities of the
Company or of any reorganization of the Company (or any other corporation the stock or securities of which are at the time receivable
upon the exercise of this Warrant) or any similar corporate reorganization on or after the date hereof, then and in each such case the
Registered Holder, upon the exercise hereof at any time after the consummation of such reclassification, change, or reorganization shall
be entitled to receive, in lieu of the stock or other securities and property receivable upon the exercise hereof prior to such
consummation, the stock or other securities or property to which such Registered Holder would have been entitled upon such
consummation if such Registered Holder had exercised this Warrant immediately prior thereto, all subject to further adjustment pursuant
to the provisions of this Section 3.

-3-

(c) Adjustment Certificate. When any adjustment is required to be made in the Warrant Stock or the Purchase
Price pursuant to this Section 3, the Company shall promptly mail to the Registered Holder a certificate setting forth (i) a brief statement
of the facts requiring such adjustment, (ii) the Purchase Price after such adjustment and (iii) the kind and amount of stock or other
securities or property into which this Warrant shall be exercisable after such adjustment.

4. Transfers.

(a) Unregistered Security. Each holder of this Warrant acknowledges that none of the Company’s securities
(including this Warrant and the Warrant Stock) have been registered under the Securities Act of 1933, as amended (the “Securities
Act”), and agrees not to sell, pledge, distribute, offer for sale, transfer or otherwise dispose of this Warrant or any Warrant Stock issued
upon its exercise (or any securities issued by the Company upon conversion or exchange thereof) in the absence of (i) an effective
registration statement under the Securities Act as to the sale of any such securities and registration or qualification of such securities
under any applicable U.S. federal or state securities law then in effect, or (ii) an opinion of counsel, satisfactory to the Company, that
such registration and qualification are not required. Each notice of issuance with respect to Warrant Stock issued upon the exercise of
this Warrant (and any securities issued by the Company upon conversion or exchange thereof) shall bear a legend substantially to the
foregoing effect.

(b) Transferability. Subject to the provisions of Section 4(a) hereof and to the “Lockup” provisions in
Section 6, this Warrant and all rights hereunder are transferable, in whole or in part, upon surrender of the Warrant with a properly
executed assignment (in the form of Exhibit B hereto) at the principal office of the Company.

(c) Warrant Register. The Company will maintain a register containing the names and addresses of the
Registered Holders of this Warrant. Until any transfer of this Warrant is made in the warrant register, the Company may treat the
Registered Holder of this Warrant as the absolute owner hereof for all purposes; provided, however, that if this Warrant is properly
assigned in blank, the Company may (but shall not be required to) treat the bearer hereof as the absolute owner hereof for all purposes,
notwithstanding any notice to the contrary. Any Registered Holder may change such Registered Holder’s address as shown on the
warrant register by written notice to the Company requesting such change.

5. Representations and Warranties of the Registered Holder. The Registered Holder hereby represents and warrants
to the Company that:

(a) Authorization. The Registered Holder has full power and authority to enter into this Warrant. The Warrant,
when executed and delivered by the Registered Holder, will constitute a valid and legally binding obligation of the Registered Holder,
enforceable in accordance with its terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, and any other laws of general application affecting enforcement of creditors’ rights generally, and as limited by laws
relating to the availability of specific performance, injunctive relief, or other equitable remedies.
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(b) Purchase Entirely for Own Account. This Warrant is issued to the Registered Holder in reliance upon the
Registered Holder’s representation to the Company, which by the Registered Holder’s acceptance of this Warrant, the Registered Holder
hereby confirms, that the Warrant to be acquired by the Registered Holder and the Warrant Stock (and any securities issued by the
Company upon conversion or exchange thereof) (collectively, the “Securities”) will be acquired for investment for the Registered
Holder’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the
Registered Holder has no present intention of selling, granting any participation in, or otherwise distributing the same. By accepting this
Warrant, the Registered Holder further represents that the Registered Holder does not presently have any contract, undertaking,
agreement or arrangement with any person to sell, transfer or grant participations to such person or to any third person, with respect to
any of the Securities. The Registered Holder has not been formed for the specific purpose of acquiring the Securities.

(c) Disclosure of Information. The Registered Holder has had an opportunity to discuss the Company’s
business, management, financial affairs and the terms and conditions of the offering of the Securities with the Company’s management
and has had an opportunity to review the Company’s facilities. The Registered Holder understands that such discussions, as well as any
written information delivered by the Company to the Registered Holder, were intended to describe the aspects of the Company’s
business which it believes to be material.

(d) Restricted Securities. The Registered Holder understands that the Securities have not been, and will not
be, registered under the Securities Act, by reason of a specific exemption from the registration provisions of the Securities Act which
depends upon, among other things, the bona fide nature of the investment intent and the accuracy of the Registered Holder’s
representations as expressed herein. The Registered Holder understands that the Securities are “restricted securities” under applicable
U.S. federal and state securities laws and that, pursuant to these laws, the Registered Holder must hold the Securities indefinitely unless
they are registered with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such
registration and qualification requirements is available. The Registered Holder acknowledges that the Company has no obligation to
register or qualify the Securities for resale. The Registered Holder further acknowledges that if an exemption from registration or
qualification is available, it may be conditioned on various requirements including, but not limited to, the time and manner of sale, the
holding period for the Securities, and on requirements relating to the Company which are outside of the Registered Holder’s control, and
which the Company is under no obligation and may not be able to satisfy.

(e) No Public Market. The Registered Holder understands that no public market now exists for any of the
securities issued by the Company, and that the Company has made no assurances that a public market will ever exist for the Securities.

-5-

(f) Accredited or Sophisticated Investor. The Registered Holder is (i) an accredited investor as defined in
Rule 501(a) of Regulation D promulgated under the Securities Act or (ii) a sophisticated investor, experienced in investing in securities
of emerging growth companies and acknowledges that the Registered Holder is able to fend for itself, can bear the economic risk of its
investment and has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and risks
of the investment in the Securities.

6. Lock-up Agreement.

(a) Lock-up Period; Agreement. If so requested by the Company or the underwriters in connection with the
initial public offering of the Company’s securities registered under the Securities Act of 1933, as amended, Registered Holder shall not
sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of any securities of the Company however
or whenever acquired (except for those being registered) without the prior written consent of the Company or such underwriters, as the
case may be, for 180 days from the effective date of the registration statement, plus such additional period, to the extent required by
FINRA rules, up to a maximum of 216 days from the effective date of the registration statement, and Registered Holder shall execute an
agreement reflecting the foregoing as may be requested by the underwriters at the time of such offering.

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

https://www.secdatabase.com


(b) Stop-Transfer Instructions. In order to enforce the foregoing covenants, the Company may impose stop-
transfer instructions with respect to the securities of the Registered Holder (and the securities of every other person subject to the
restrictions in Section 6(a)).

(c) Transferees Bound. The Registered Holder agrees that prior to the Company’s initial public offering it will
not transfer securities of the Company unless each transferee agrees in writing to be bound by all of the provisions of this Section 6 and
to be subject to the waiver of statutory inspection rights in Section 7.

7. Waiver of Statutory Information Rights. Registered Holder acknowledges and understands that, but for the waiver
made herein, Registered Holder would be entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper
purpose, and to make copies and extracts from, the Company’s stock ledger, a list of its stockholders, and its other books and records,
and the books and records of subsidiaries of the Company, if any, under the circumstances and in the manner provided in Section 220 of
the Delaware General Corporation Law (any and all such rights, and any and all such other rights of Registered Holder as may be
provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until the first sale of Common Stock of the Company to
the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission
under the Securities Act of 1933, as amended, Registered Holder hereby unconditionally and irrevocably waives the Inspection Rights,
whether such Inspection Rights would be exercised or pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants
and agrees never to directly or indirectly commence, voluntarily aid in any way, prosecute, assign, transfer, or cause to be commenced
any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection Rights. The foregoing waiver applies to the
Inspection Rights of Registered Holder in Registered Holder’s capacity as a stockholder and shall not affect any rights of a director, in
his or her capacity as such, under Section 220. The foregoing waiver shall not apply to any contractual inspection rights of Registered
Holder under any written agreement with the Company.

-6-

8. Termination. This Warrant (and the right to purchase securities upon exercise hereof) shall terminate upon the
earliest to occur of the following (the “Expiration Date”):

(a) the fifth (5th) anniversary of the date of issuance first set forth above, or

(b) the closing of a firm commitment underwritten public offering pursuant to a registration statement under the
Securities Act, or

(c) a Liquidation Transaction (as defined in the Company’s Amended and Restated Certificate of Incorporation,
as amended from time to time).

9. Notices of Certain Transactions. In case:

(a) the Company shall take a record of the holders of its outstanding stock of the same class as the Warrant
Stock (or other stock or securities at the time deliverable upon the exercise of this Warrant) for the purpose of entitling or enabling them
to receive any dividend or other distribution, or to receive any right to subscribe for or purchase any shares of stock of any class or any
other securities, or to receive any other right,

(b) of any capital reorganization of the Company, any reclassification of the capital stock of the Company, or
any Liquidation Transaction, or

(c) of the voluntary or involuntary dissolution, liquidation or winding-up of the Company, then, and in each
such case, the Company will deliver or cause to be delivered to the Registered Holder of this Warrant a notice specifying, as the case
may be, (i) the date on which a record is to be taken for the purpose of such dividend, distribution or right, and stating the amount and
character of such dividend, distribution or right, or (ii) the effective date on which such reorganization, reclassification, Liquidation
Transaction, dissolution, liquidation, winding-up, redemption or conversion is to take place, and the time, if any is to be fixed, as of
which the holders of record of the Company’s outstanding stock of the same class as the Warrant Stock (or such other stock or securities
at the time deliverable upon such reorganization, reclassification, Liquidation Transaction, dissolution, liquidation, winding-up,
redemption or conversion) are to be determined. Such notice shall be mailed at least ten (10) days prior to the record date or effective
date for the event specified in such notice.
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10. Reservation of Stock. The Company will at all times reserve and keep available, solely for the issuance and delivery
upon the exercise of this Warrant, such shares of Warrant Stock and other stock, securities and property, as from time to time shall be
issuable upon the exercise of this Warrant.

-7-

11. Exchange of Warrants. Upon the surrender by the Registered Holder of any Warrant or Warrants, properly endorsed,
to the Company at the principal office of the Company, the Company will issue and deliver to or upon the order of such Registered
Holder, at the Company’s expense, a new Warrant or Warrants of like tenor, in the name of such Registered Holder or as such Registered
Holder (upon payment by such Registered Holder of any applicable transfer taxes) may direct, calling in the aggregate on the face or
faces thereof for the number of shares of Warrant Stock called for on the face or faces of the Warrant or Warrants so surrendered.

12. Replacement of Warrants. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft,
destruction or mutilation of this Warrant and (in the case of loss, theft or destruction) upon delivery of an indemnity agreement (with
surety if reasonably required) in an amount reasonably satisfactory to the Company, or (in the case of mutilation) upon surrender and
cancellation of this Warrant, the Company will issue, in lieu thereof, a new Warrant of like tenor.

13. No Rights as Stockholder. Until the exercise of this Warrant, the Registered Holder of this Warrant shall not have or
exercise any rights by virtue hereof as a stockholder of the Company.

14. No Fractional Shares. No fractional shares of Warrant Stock will be issued in connection with any exercise
hereunder. In lieu of any fractional shares which would otherwise be issuable, the Company shall pay cash equal to the product of such
fraction multiplied by the fair market value of one share of Warrant Stock on the date of exercise, as determined in good faith by the
Company’s Board of Directors.

15. Survival of Representations. Unless otherwise set forth in this Warrant, the representations, warranties and
covenants contained in or made pursuant to this Warrant shall survive the execution and delivery of this Warrant.

16. Attorney’s Fees. If any action at law or in equity (including arbitration) is necessary to enforce or interpret the terms
of any of this Warrant, the prevailing party shall be entitled to reasonable attorney’s fees, costs and necessary disbursements in addition
to any other relief to which such party may be entitled.

17. Miscellaneous.

(a) Governing Law. The validity, interpretation, construction and performance of this Warrant, and all acts and
transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in
accordance with the laws of the state of Delaware, without giving effect to principles of conflicts of law.

(b) Entire Agreement. This Warrant sets forth the entire agreement and understanding of the parties relating to
the subject matter herein and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or
written, between them relating to the subject matter hereof.

(c) Amendments and Waivers. No modification of or amendment to this Warrant, nor any waiver of any
rights under this Warrant, shall be effective unless in writing signed by the Company and the Registered Holder. No delay or failure to
require performance of any provision of this Warrant shall constitute a waiver of that provision as to that or any other instance.

-8-

(d) Successors and Assigns. The terms and conditions of this Warrant shall inure to the benefit of and be
binding upon the respective successors and assigns of the parties.
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(e) Notices. Any notice, demand or request required or permitted to be given under this Warrant shall be in
writing and shall be deemed sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being
deposited in the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s
address as set forth on the signature page, as subsequently modified by written notice, or if no address is specified on the signature page,
at the most recent address set forth in the Company’s books and records.

(f) Severability. If one or more provisions of this Warrant are held to be unenforceable under applicable law,
the parties agree to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and
enforceable replacement for such provision, then (a) such provision shall be excluded from this Warrant, (b) the balance of this Warrant
shall be interpreted as if such provision were so excluded and (c) the balance of this Warrant shall be enforceable in accordance with its
terms.

(g) Construction. This Warrant is the result of negotiations between and has been reviewed by each of the
parties hereto and their respective counsel, if any; accordingly, this Warrant shall be deemed to be the product of all of the parties hereto,
and no ambiguity shall be construed in favor of or against any one of the parties hereto.

(h) Counterparts. This Warrant may be executed in any number of counterparts, each of which shall be deemed
an original, and all of which together shall constitute one and the same instrument.

[Signature Page Follows]

-9-

IN WITNESS WHEREOF, the Company and the Registered Holder have executed this Warrant as of the date first set forth
above.

THE COMPANY:

ROMEO SYSTEMS, INC.

By:
Name:
Title:

Address:

ACCEPTED AND AGREED:

THE REGISTERED HOLDER:

[NAME]

(Signature)

Address:

Email: __________________________________
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EXHIBIT A

PURCHASE/EXERCISE FORM

To: Romeo Systems, Inc. Dated:

The undersigned, pursuant to the provisions set forth in the attached Warrant No. ____, hereby irrevocably elects to (a) purchase
____________________ shares of the capital stock covered by such Warrant and herewith makes payment of
$____________________, representing the full purchase price for such shares at the price per share provided for in such Warrant, or
(b) exercise such Warrant for ____________________ shares purchasable under the Warrant pursuant to the Net Issue Exercise
provisions of Section 2(c) of such Warrant.

The undersigned acknowledges that it has reviewed the representations and warranties of the Registered Holder set forth in the
Warrant and by its signature below hereby makes such representations and warranties to the Company. Defined terms contained in such
representations and warranties shall have the meanings assigned to them in the Warrant.

The undersigned further acknowledges that it has reviewed the “Lockup” provisions as well as the waiver of statutory
information rights set forth in the Warrant and agrees to be bound by such provisions.

ACKNOWLEDGED AND AGREED TO BY
THE REGISTERED HOLDER:

(Registered Holder)

By:
(Signature)

Name:
Title:

Address:
_____________________
_____________________
Email: ________________

EXHIBIT B

ASSIGNMENT FORM

FOR VALUE RECEIVED, _________________________________________ hereby sells, assigns and transfers all of the
rights of the undersigned under the attached Warrant with respect to the number of shares of capital stock covered thereby set forth below,
unto:

Name of Assignee Address/Facsimile Number No. of Shares

ACKNOWLEDGED AND AGREED TO BY
THE REGISTERED HOLDER:

(Registered Holder)
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By:
(Signature)

Name:
Title:

Address:
_____________________
_____________________
Email: ________________

____________ __, 2020

[•]
[Address]
Attention: [•]

Dear [•]:

As you may be aware, Romeo Systems, Inc. (“Romeo”) entered into a Merger Agreement, dated as of October 5, 2020, by
and between Romeo, RMG Acquisition Corp., a publicly-traded blank check company (“RMG”), and RMG Merger Sub, Inc., a wholly-
owned, direct subsidiary of RMG (“RMG Sub” and such agreement, as amended, the “Merger Agreement”), pursuant to which RMG
Sub will merge with and into Romeo, with Romeo surviving as the surviving company and a wholly-owned subsidiary of RMG (the
“Merger”). In connection with the Merger, it is expected that (i) each outstanding share of Romeo stock will be converted into the right to
receive a fraction of a share of common stock of RMG as determined pursuant to the Merger Agreement (the “Romeo Stock Conversion”)
and (ii) each outstanding Romeo warrant will be converted into a warrant to purchase a number of shares of common stock of RMG
equal to the number of shares of Romeo Class A common stock subject to such warrant multiplied by the same exchange ratio used
for conversion of Romeo Class A common stock in the Merger at the same exercise price applicable to such warrant divided by such
exchange ratio (the “Romeo Warrant Conversion”).

Pursuant to Section [9] of that certain [Stock Purchase Warrant] (the “Warrant”), dated [•], issued to [•] (“you”), which is
currently exercisable for [•] shares of Romeo’s [Class A common stock], Romeo is hereby notifying you that a Liquidation Transaction
(as such term is defined in the Warrant) will occur as a result of the Merger and the effective date of such Liquidation Transaction is
expected to be December 29, 2020. In order for your Warrant to be subject to the Romeo Warrant Conversion, we kindly ask that you
accept and acknowledge the treatment of your Warrant as described in the preceding paragraph and the Merger Agreement (a copy of
which is included in the Proxy Statement/Consent Solicitation Statement/Prospectus that we are sending to you along with this Notice
and Acknowledgment) by executing your countersignature page to this Notice and Acknowledgment via DocuSign or emailing it to
investorrelations@romeopower.com within ten (10) days.

Alternatively, you may choose to exercise the Warrant pursuant to the terms included therein by providing notice to the Company
of your decision to do so as soon as possible. Any Romeo shares that you purchase in connection with your exercise of the Warrant will
be subject to the Romeo Stock Conversion.

If you do not take any of the actions identified herein, the Warrant will automatically terminate upon the consummation of the
Merger pursuant to Section [8(c)] of the Warrant.

[Signature page follows]

-2-
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Please confirm your agreement as stated above by countersigning where indicated below.

Romeo Systems, Inc.

By:
Name:
Title:

ACCEPTED, ACKNOWLEDGED AND AGREED,

[•]

By:
Name:
Title:
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Exhibit 10.1

INDEMNITY AGREEMENT

THIS INDEMNITY AGREEMENT (this “Agreement”) is made as of December 29, 2020, by and between Romeo Power, Inc.,
a Delaware corporation (the “Company”), and [●] (“Indemnitee”).

RECITALS

WHEREAS, highly competent persons have become more reluctant to serve publicly-held corporations as directors, officers or
in other capacities unless they are provided with adequate protection through insurance or adequate indemnification against inordinate
risks of claims and actions against them arising out of their service to and activities on behalf of such corporations;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that, in order to attract and retain qualified
individuals, the Company will attempt to maintain on an ongoing basis, at its sole expense, liability insurance to protect persons serving
the Company and its subsidiaries from certain liabilities. Although the furnishing of such insurance has been a customary and widespread
practice among United States-based corporations and other business enterprises, the Company believes that, given current market
conditions and trends, such insurance may be available to it in the future only at higher premiums and with more exclusions. At the same
time, directors, officers and other persons in service to corporations or business enterprises are being increasingly subjected to expensive
and time-consuming litigation relating to, among other things, matters that traditionally would have been brought only against the
Company or business enterprise itself. The Second Amended and Restated Certificate of Incorporation (the “Charter”) and the Amended
and Restated Bylaws (the “Bylaws”) of the Company require indemnification of the officers and directors of the Company. Indemnitee
may also be entitled to indemnification pursuant to applicable provisions of the Delaware General Corporation Law (“DGCL”). The
Charter, Bylaws and the DGCL expressly provide that the indemnification provisions set forth therein are not exclusive, and thereby
contemplate that contracts may be entered into between the Company and members of the Board, officers and other persons with respect
to indemnification, hold harmless, exoneration, advancement and reimbursement rights;

WHEREAS, the uncertainties relating to such insurance and to indemnification have increased the difficulty of attracting and
retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and retaining such persons is detrimental to the
best interests of the Company’s stockholders and that the Company should act to assure such persons that there will be increased certainty
of such protection in the future;

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, hold harmless,
exonerate and to advance expenses on behalf of, such persons to the fullest extent permitted by applicable law so that they will serve or
continue to serve the Company free from undue concern that they will not be so protected against liabilities;

WHEREAS, this Agreement is a supplement to and in furtherance of the Charter and Bylaws of the Company and any
resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder;

WHEREAS, Indemnitee may not be willing to serve as an officer or director, advisor or in another capacity without adequate
protection, and the Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to serve and to take on
additional service for or on behalf of the Company on the condition that Indemnitee be so indemnified; and

NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do
hereby covenant and agree as follows:

TERMS AND CONDITIONS
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ARTICLE I.
SERVICES TO THE COMPANY

In consideration of the Company’s covenants and obligations hereunder, Indemnitee will serve or continue to serve as an officer,
director, advisor, key employee or any other capacity of the Company, as applicable, for so long as Indemnitee is duly elected or appointed
or retained or until Indemnitee tenders Indemnitee’s resignation or until Indemnitee is removed. The foregoing notwithstanding, this
Agreement shall continue in full force and effect after Indemnitee has ceased to serve as a director, officer, advisor, key employee or in
any other capacity of the Company, as provided in Article XVII. This Agreement, however, shall not impose any obligation on Indemnitee
or the Company to continue Indemnitee’s service to the Company beyond any period otherwise required by law or by other agreements
or commitments of the parties, if any.

ARTICLE II.
DEFINITIONS

As used in this Agreement:

(a) References to “agent” shall mean any person who is or was a director, officer or employee of the Company or a
subsidiary of the Company or other person authorized by the Company to act for the Company, to include such person serving in such
capacity as a director, officer, employee, fiduciary or other official of another corporation, partnership, limited liability company, joint
venture, trust or other enterprise at the request of, for the convenience of, or to represent the interests of the Company or a subsidiary of
the Company.

(b) The terms “Beneficial Owner” and “Beneficial Ownership” shall have the meanings set forth in Rule 13d-3
promulgated under the Exchange Act (as defined below) as in effect on the date hereof.

(c) A “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any
of the following events:

(i) Acquisition of Stock by Third Party. Any Person (as defined below) is or becomes the Beneficial Owner,
directly or indirectly, of securities of the Company representing fifteen percent (15%) or more of the combined voting power
of the Company’s then outstanding securities entitled to vote generally in the election of directors, unless (1) the change in the
relative Beneficial Ownership of the Company’s securities by any Person results solely from a reduction in the aggregate number
of outstanding shares of securities entitled to vote generally in the election of directors, or (2) such acquisition was approved in
advance by the Continuing Directors (as defined below) and such acquisition would not constitute a Change in Control under
part (iii) of this definition;

(ii) Change in Board of Directors. Individuals who, as of the date hereof, constitute the Board, and any new
director whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of
at least two thirds of the directors then still in office who were directors on the date hereof or whose election for nomination
for election was previously so approved (collectively, the “Continuing Directors”), cease for any reason to constitute at least a
majority of the members of the Board;

(iii) Corporate Transactions. The effective date of a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination, involving the Company and one or more businesses (a “Business
Combination”), in each case, unless, following such Business Combination: (1) all or substantially all of the individuals and
entities who were the Beneficial Owners of securities entitled to vote generally in the election of directors immediately prior to
such Business Combination beneficially own, directly or indirectly, more than fifty-one percent (51%) of the combined voting
power of the then outstanding securities of the Company entitled to vote generally in the election of directors resulting from such
Business Combination (including, without limitation, a corporation which as a result of such transaction owns the Company
or all or substantially all of the Company’s assets either directly or through one or more Subsidiaries (as defined below))
in substantially the same proportions as their ownership immediately prior to such Business Combination, of the securities
entitled to vote generally in the election of directors; (2) no Person (excluding any corporation resulting from such Business
Combination) is the Beneficial Owner, directly or indirectly, of fifteen percent (15%) or more of the combined voting power of
the then outstanding securities entitled to vote generally in the election of directors of the surviving corporation except to the
extent that such ownership existed prior to the Business Combination; and (3) at least a majority of the Board of Directors of
the corporation resulting from such Business Combination were Continuing Directors at the time of the execution of the initial
agreement, or of the action of the Board of Directors, providing for such Business Combination;
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(iv) Liquidation. The approval by the stockholders of the Company of a complete liquidation of the Company
or an agreement or series of agreements for the sale or disposition by the Company of all or substantially all of the Company’s
assets, other than factoring the Company’s current receivables or escrows due (or, if such stockholder approval is not required,
the decision by the Board to proceed with such a liquidation, sale, or disposition in one transaction or a series of related
transactions); or

(v) Other Events. There occurs any other event of a nature that would be required to be reported in response to
Item 6(e) of Schedule 14A of Regulation 14A (or any successor rule) (or a response to any similar item on any similar schedule
or form) promulgated under the Exchange Act (as defined below), whether or not the Company is then subject to such reporting
requirement.

(d) “Corporate Status” describes the status of a person who is or was a director, officer, trustee, general partner,
manager, managing member, fiduciary, employee or agent of the Company or of any other Enterprise (as defined below) which such
person is or was serving at the request of the Company.

(e) “Delaware Court” shall mean the Court of Chancery of the State of Delaware.

(f) “Disinterested Director” shall mean a director of the Company who is not and was not a party to the Proceeding
(as defined below) in respect of which indemnification is sought by Indemnitee.

(g) “Enterprise” shall mean the Company and any other corporation, constituent corporation (including any constituent
of a constituent) absorbed in a consolidation or merger to which the Company (or any of its wholly owned subsidiaries) is a party, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the
request of the Company as a director, officer, trustee, general partner, manager, managing member, fiduciary, employee or agent.

(h) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(i) “Expenses” shall include all direct and indirect costs, fees and expenses of any type or nature whatsoever,
including, without limitation, all reasonable attorneys’ fees and costs, retainers, court costs, transcript costs, fees of experts, witness fees,
travel expenses, fees of private investigators and professional advisors, duplicating costs, printing and binding costs, telephone charges,
postage, delivery service fees, fax transmission charges, secretarial services and all other disbursements, obligations or expenses in
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, settlement
or appeal of, or otherwise participating in, a Proceeding (as defined below), including reasonable compensation for time spent by
Indemnitee for which he or she is not otherwise compensated by the Company or any third party. Expenses also shall include Expenses
incurred in connection with any appeal resulting from any Proceeding (as defined below), including without limitation the principal,
premium, security for, and other costs relating to any cost bond, supersede as bond, or other appeal bond or its equivalent. “Expenses,”
however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines against Indemnitee.

(j) References to “fines” shall include any excise tax assessed on Indemnitee with respect to any employee benefit
plan; references to “serving at the request of the Company” shall include any service as a director, officer, employee, agent or fiduciary
of the Company which imposes duties on, or involves services by, such director, officer, employee, agent or fiduciary with respect to
an employee benefit plan, its participants or beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the best interests of the participants and beneficiaries of an employee benefit plan, Indemnitee shall be deemed to have
acted in a manner “not opposed to the best interests of the Company” as referred to in this Agreement.

3

(k) “Independent Counsel” shall mean a law firm or a member of a law firm with significant experience in matters of
corporation law and that neither presently is, nor in the past five years has been, retained to represent: (i) the Company or Indemnitee
in any matter material to either such party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements); or (ii) any other party to the Proceeding (as defined below) giving rise to a claim
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for indemnification hereunder. Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under
the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or
Indemnitee in an action to determine Indemnitee’s rights under this Agreement.

(l) The term “Person” shall have the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act as in
effect on the date hereof; provided, however, that “Person” shall exclude: (i) the Company; (ii) any Subsidiaries (as defined below) of the
Company; (iii) any employment benefit plan of the Company or of a Subsidiary (as defined below) of the Company or of any corporation
owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the
Company; and (iv) any trustee or other fiduciary holding securities under an employee benefit plan of the Company or of a Subsidiary
(as defined below) of the Company or of a corporation owned directly or indirectly by the stockholders of the Company in substantially
the same proportions as their ownership of stock of the Company.

(m) The term “Proceeding” shall include any threatened, pending or completed action, suit, arbitration, mediation,
alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed
proceeding, whether brought in the right of the Company or otherwise and whether of a civil (including intentional or unintentional tort
claims), criminal, administrative or investigative or related nature, in which Indemnitee was, is, will or might be involved as a party or
otherwise by reason of the fact that Indemnitee is or was a director or officer of the Company, by reason of any action (or failure to act)
taken by Indemnitee or of any action (or failure to act) on Indemnitee’s part while acting as a director or officer of the Company, or by
reason of the fact that Indemnitee is or was serving at the request of the Company as a director, officer, trustee, general partner, manager,
managing member, fiduciary, employee or agent of any other Enterprise, in each case whether or not serving in such capacity at the time
any liability or expense is incurred for which indemnification, reimbursement, or advancement of expenses can be provided under this
Agreement.

(n) The term “Subsidiary,” with respect to any Person, shall mean any corporation, limited liability company,
partnership, joint venture, trust or other entity of which a majority of the voting power of the voting equity securities or equity interest is
owned, directly or indirectly, by that Person.

ARTICLE III.
INDEMNITY IN THIRD-PARTY PROCEEDINGS

To the fullest extent permitted by applicable law, the Company shall indemnify, hold harmless and exonerate Indemnitee in
accordance with the provisions of this Article III if Indemnitee was, is, or is threatened to be made, a party to or a participant (as a witness,
deponent or otherwise) in any Proceeding, other than a Proceeding by or in the right of the Company to procure a judgment in its favor
by reason of Indemnitee’s Corporate Status. Pursuant to this Article III, Indemnitee shall be indemnified, held harmless and exonerated
against all Expenses, judgments, liabilities, fines, penalties and amounts paid in settlement (including all interest, assessments and other
charges paid or payable in connection with or in respect of such Expenses, judgments, fines, penalties and amounts paid in settlement)
actually, and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding or any claim, issue or
matter therein, if Indemnitee acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests
of the Company and, in the case of a criminal Proceeding, had no reasonable cause to believe that Indemnitee’s conduct was unlawful.
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ARTICLE IV.
INDEMNITY IN PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY

To the fullest extent permitted by applicable law, the Company shall indemnify, hold harmless and exonerate Indemnitee in
accordance with the provisions of this Article IV if Indemnitee was, is, or is threatened to be made, a party to or a participant (as a
witness, deponent or otherwise) in any Proceeding by or in the right of the Company to procure a judgment in its favor by reason of
Indemnitee’s Corporate Status. Pursuant to this Article IV, Indemnitee shall be indemnified, held harmless and exonerated against all
Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding or any claim,
issue or matter therein, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company. No indemnification, hold harmless or exoneration for Expenses shall be made under this Article IV in
respect of any claim, issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable to the Company,
unless and only to the extent that any court in which the Proceeding was brought or the Delaware Court shall determine upon application
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that, despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to
indemnification, to be held harmless or to exoneration.

ARTICLE V.
INDEMNIFICATION FOR THE EXPENSES OF A PARTY WHO IS WHOLLY OR PARTLY SUCCESSFUL

Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee was or is, by reason of Indemnitee’s
Corporate Status, a party to (or a participant in) and is successful, on the merits or otherwise, in any Proceeding or in defense of any claim,
issue or matter therein, in whole or in part, the Company shall, to the fullest extent permitted by applicable law, indemnify, hold harmless
and exonerate Indemnitee against all Expenses actually and reasonably incurred by Indemnitee in connection therewith. If Indemnitee is
not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or
matters in such Proceeding, the Company shall, to the fullest extent permitted by applicable law, indemnify, hold harmless and exonerate
Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with each
successfully resolved claim, issue or matter. If Indemnitee is not wholly successful in such Proceeding, the Company also shall, to the
fullest extent permitted by applicable law, indemnify, hold harmless and exonerate Indemnitee against all Expenses reasonably incurred
in connection with a claim, issue or matter related to any claim, issue, or matter on which Indemnitee was successful. For purposes of this
Article and without limitation, the termination of any claim, issue or matter in such a Proceeding by dismissal, with or without prejudice,
shall be deemed to be a successful result as to such claim, issue or matter.

ARTICLE VI.
INDEMNIFICATION FOR EXPENSES OF A WITNESS

Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate
Status, a witness or deponent in any Proceeding to which Indemnitee was or is not a party or threatened to be made a party, Indemnitee
shall, to the fullest extent permitted by applicable law, be indemnified, held harmless and exonerated against all Expenses actually and
reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

ARTICLE VII.
ADDITIONAL INDEMNIFICATION, HOLD HARMLESS AND EXONERATION RIGHTS

Notwithstanding any limitation in Articles III, IV, or V, the Company shall, to the fullest extent permitted by applicable law,
indemnify, hold harmless and exonerate Indemnitee if Indemnitee is a party to or threatened to be made a party to any Proceeding
(including a Proceeding by or in the right of the Company to procure a judgment in its favor) against all Expenses, judgments, fines,
penalties and amounts paid in settlement (including all interest, assessments and other charges paid or payable in connection with or in
respect of such Expenses, judgments, fines, penalties and amounts paid in settlement) actually and reasonably incurred by Indemnitee
in connection with the Proceeding. No indemnification, hold harmless or exoneration rights shall be available under this Article VII on
account of Indemnitee’s conduct which constitutes a breach of Indemnitee’s duty of loyalty to the Company or its stockholders or is an
act or omission not in good faith or which involves intentional misconduct or a knowing violation of the law.
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ARTICLE VIII.
CONTRIBUTION IN THE EVENT OF JOINT LIABILITY

(a) To the fullest extent permissible under applicable law, if the indemnification, hold harmless and/or exoneration
rights provided for in this Agreement are unavailable to Indemnitee in whole or in part for any reason whatsoever, the Company, in lieu
of indemnifying, holding harmless or exonerating Indemnitee, shall pay, in the first instance, the entire amount incurred by Indemnitee,
whether for judgments, liabilities, fines, penalties, amounts paid or to be paid in settlement and/or for Expenses, in connection with any
Proceeding without requiring Indemnitee to contribute to such payment, and the Company hereby waives and relinquishes any right of
contribution it may have at any time against Indemnitee.

(b) The Company shall not enter into any settlement of any Proceeding in which the Company is jointly liable with
Indemnitee (or would be if joined in such Proceeding) unless such settlement provides for a full and final release of all claims asserted
against Indemnitee.
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(c) The Company hereby agrees to fully indemnify, hold harmless and exonerate Indemnitee from any claims for
contribution which may be brought by officers, directors or employees of the Company other than Indemnitee who may be jointly liable
with Indemnitee.

ARTICLE IX.
EXCLUSIONS

Notwithstanding any provision in this Agreement, the Company shall not be obligated under this Agreement to make any
indemnification, advance expenses, hold harmless or exoneration payment in connection with any claim made against Indemnitee:

(a) for which payment has actually been received by or on behalf of Indemnitee under any insurance policy or other
indemnity or advancement provision, except with respect to any excess beyond the amount actually received under any insurance policy,
contract, agreement, other indemnity or advancement provision or otherwise;

(b) for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of
the Company within the meaning of Section 16(b) of the Exchange Act (or any successor rule) or similar provisions of state statutory law
or common law; or

(c) except as otherwise provided in Article XIV(f) to Article XIV(g) hereof, prior to a Change in Control, in
connection with any Proceeding (or any part of any Proceeding) initiated by Indemnitee, including any Proceeding (or any part of any
Proceeding) initiated by Indemnitee against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation or (ii) the Company provides the indemnification, hold
harmless or exoneration payment, in its sole discretion, pursuant to the powers vested in the Company under applicable law. Indemnitee
shall seek payments or advances from the Company only to the extent that such payments or advances are unavailable from any insurance
policy of the Company covering Indemnitee.

ARTICLE X.
ADVANCES OF EXPENSES; DEFENSE OF CLAIM

(a) Notwithstanding any provision of this Agreement to the contrary, and to the fullest extent not prohibited by
applicable law, the Company shall pay the Expenses incurred by Indemnitee (or reasonably expected by Indemnitee to be incurred by
Indemnitee within three months) in connection with any Proceeding within ten (10) days after the receipt by the Company of a statement
or statements requesting such advances from time to time, prior to the final disposition of any Proceeding. Advances shall, to the fullest
extent permitted by law, be unsecured and interest free. Advances shall, to the fullest extent permitted by law, be made without regard
to Indemnitee’s ability to repay the Expenses and without regard to Indemnitee’s ultimate entitlement to be indemnified, held harmless
or exonerated under the other provisions of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing
a Proceeding to enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the Company
to support the advances claimed. To the fullest extent required by applicable law, such payments of Expenses in advance of the final
disposition of the Proceeding shall be made only upon the Company’s receipt of an undertaking, by or on behalf of Indemnitee, to repay
the advanced amounts to the extent that it is ultimately determined that Indemnitee is not entitled to be indemnified, held harmless or
exonerated by the Company under the provisions of this Agreement, the Charter, the Bylaws of the Company, applicable law or otherwise.
This Article X(a) shall not apply to any claim made by Indemnitee for which an indemnification, hold harmless or exoneration payment
is excluded pursuant to Article IX.
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(b) The Company will be entitled to participate in the Proceeding at its own expense.

(c) The Company shall not settle any action, claim or Proceeding (in whole or in part) which would impose any
Expense, judgment, fine, penalty or limitation on Indemnitee without Indemnitee’s prior written consent.

ARTICLE XI.
PROCEDURE FOR NOTIFICATION AND APPLICATION FOR INDEMNIFICATION
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(a) Indemnitee agrees to notify promptly the Company in writing upon being served with any summons, citation,
subpoena, complaint, indictment, information or other document relating to any Proceeding, claim, issue or matter therein which may
be subject to indemnification, hold harmless or exoneration rights, or advancement of Expenses covered hereunder. The failure of
Indemnitee to so notify the Company shall not relieve the Company of any obligation which it may have to Indemnitee under this
Agreement, or otherwise.

(b) Indemnitee may deliver to the Company a written application to indemnify, hold harmless or exonerate Indemnitee
in accordance with this Agreement. Such application(s) may be delivered from time to time and at such time(s) as Indemnitee deems
appropriate in his or her sole discretion. Following such a written application for indemnification by Indemnitee, Indemnitee’s entitlement
to indemnification shall be determined according to Article XII(a) of this Agreement.

ARTICLE XII.
PROCEDURE UPON APPLICATION FOR INDEMNIFICATION

(a) A determination, if required by applicable law, with respect to Indemnitee’s entitlement to indemnification shall
be made in the specific case by one of the following methods, which shall be at the election of Indemnitee: (i) by a majority vote of the
Disinterested Directors, even though less than a quorum of the Board, (ii) by a committee of such directors designated by majority vote
of such directors, (iii) if there are no Disinterested Directors or if such directors so direct, by Independent Counsel in a written opinion
to the Board, a copy of which shall be delivered to Indemnitee, or (iv) by vote of the stockholders. The Company promptly will advise
Indemnitee in writing with respect to any determination that Indemnitee is or is not entitled to indemnification, including a description
of any reason or basis for which indemnification has been denied. If it is so determined that Indemnitee is entitled to indemnification,
payment to Indemnitee shall be made within ten (10) days after such determination. Indemnitee shall reasonably cooperate with the
person, persons or entity making such determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon reasonable advance request any documentation or information which is not privileged or otherwise
protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to such determination. Any costs
or Expenses (including reasonable attorneys’ fees and disbursements) incurred by Indemnitee in so cooperating with the person, persons
or entity making such determination shall be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
indemnification) and the Company hereby agrees to indemnify and to hold Indemnitee harmless therefrom.
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(b) In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant
to Article XII(a) hereof, the Independent Counsel shall be selected as provided in this Article XII(b). The Independent Counsel shall be
selected by Indemnitee (unless Indemnitee shall request that such selection be made by the Board), and Indemnitee shall give written
notice to the Company advising it of the identity of the Independent Counsel so selected and certifying that the Independent Counsel
so selected meets the requirements of “Independent Counsel” as defined in Article II of this Agreement. If the Independent Counsel
is selected by the Board, the Company shall give written notice to Indemnitee advising Indemnitee of the identity of the Independent
Counsel so selected and certifying that the Independent Counsel so selected meets the requirements of “Independent Counsel” as defined
in Article II of this Agreement. In either event, Indemnitee or the Company, as the case may be, may, within ten (10) days after such
written notice of selection shall have been received, deliver to the Company or to Indemnitee, as the case may be, a written objection
to such selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected
does not meet the requirements of “Independent Counsel” as defined in Article II of this Agreement, and the objection shall set forth
with particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as Independent
Counsel. If such written objection is so made and substantiated, the Independent Counsel so selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court of competent jurisdiction has determined that such objection is without
merit. If, within twenty (20) days after submission by Indemnitee of a written request for indemnification pursuant to Article XI(b) hereof,
no Independent Counsel shall have been selected and not objected to, either the Company or Indemnitee may petition the Delaware
Court for resolution of any objection which shall have been made by the Company or Indemnitee to the other’s selection of Independent
Counsel and/or for the appointment as Independent Counsel of a person selected by the Delaware Court, and the person with respect to
whom all objections are so resolved or the person so appointed shall act as Independent Counsel under Article XII(a) hereof. Upon the
due commencement of any judicial proceeding or arbitration pursuant to Article XII(a) of this Agreement, Independent Counsel shall be
discharged and relieved of any further responsibility in such capacity (subject to the applicable standards of professional conduct then
prevailing).
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(c) The Company agrees to pay the reasonable fees and expenses of Independent Counsel and to fully indemnify and
hold harmless such Independent Counsel against any and all Expenses, claims, liabilities and damages arising out of or relating to this
Agreement or its engagement pursuant hereto.

ARTICLE XIII.
PRESUMPTIONS AND EFFECT OF CERTAIN PROCEEDINGS

(a) In making a determination with respect to entitlement to indemnification hereunder, the person, persons or
entity making such determination shall presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee has
submitted a request for indemnification in accordance with Article XI(b) of this Agreement, and the Company shall have the burden
of proof to overcome that presumption in connection with the making by any person, persons or entity of any determination contrary
to that presumption. Neither the failure of the Company (including by the Disinterested Directors or Independent Counsel) to have
made a determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper in the
circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company (including by
the Disinterested Directors or Independent Counsel) that Indemnitee has not met such applicable standard of conduct, shall be a defense
to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.

(b) If the person, persons or entity empowered or selected under Article XII of this Agreement to determine whether
Indemnitee is entitled to indemnification shall not have made a determination within thirty (30) days after receipt by the Company of the
request therefor, the requisite determination of entitlement to indemnification shall, to the fullest extent permitted by law, be deemed to
have been made and Indemnitee shall be entitled to such indemnification, absent (i) a misstatement by Indemnitee of a material fact, or
an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with the request for
indemnification, or (ii) a final judicial determination that any or all such indemnification is expressly prohibited under applicable law;
provided, however, that such thirty (30)-day period may be extended for a reasonable time, not to exceed an additional fifteen (15) days, if
the person, persons or entity making the determination with respect to entitlement to indemnification in good faith requires such additional
time for the obtaining or evaluating of documentation and/or information relating thereto.
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(c) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of
itself adversely affect the right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and
in a manner which Indemnitee reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any
criminal Proceeding, that Indemnitee had reasonable cause to believe that Indemnitee’s conduct was unlawful.

(d) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if
Indemnitee’s action is based on the records or books of account of the Enterprise, including financial statements, or on information
supplied to Indemnitee by the directors, managers, or officers of the Enterprise in the course of their duties, or on the advice of legal
counsel for the Enterprise, its Board, any committee of the Board or any director, trustee, general partner, manager or managing member,
or on information or records given or reports made to the Enterprise, its Board, any committee of the Board or any director, trustee,
general partner, manager or managing member, by an independent certified public accountant or by an appraiser or other expert selected
by the Enterprise, its Board, any committee of the Board or any director, trustee, general partner, manager or managing member. The
provisions of this Article XIII(d) shall not be deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee
may be deemed or found to have met the applicable standard of conduct set forth in this Agreement.

(e) The knowledge and/or actions, or failure to act, of any other director, officer, trustee, partner, manager, managing
member, fiduciary, agent or employee of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement.

ARTICLE XIV.
REMEDIES OF INDEMNITEE

(a) In the event that (i) a determination is made pursuant to Article XII of this Agreement that Indemnitee is not
entitled to indemnification under this Agreement, (ii) advancement of Expenses, to the fullest extent permitted by applicable law, is
not timely made pursuant to Article X of this Agreement, (iii) no determination of entitlement to indemnification shall have been made
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pursuant to Article XII(a) of this Agreement within thirty (30) days after receipt by the Company of the request for indemnification,
(iv) payment of indemnification is not made pursuant to Articles V, VI, VII or the last sentence of Article XII(a) of this Agreement
within ten (10) days after receipt by the Company of a written request therefor, (v) a contribution payment is not made in a timely
manner pursuant to Article VIII of this Agreement, (vi) payment of indemnification pursuant to Article III or IV of this Agreement is
not made within ten (10) days after a determination has been made that Indemnitee is entitled to indemnification, or (vii) payment to
Indemnitee pursuant to any hold harmless or exoneration rights under this Agreement or otherwise is not made in accordance with this
Agreement, Indemnitee shall be entitled to an adjudication by the Delaware Court to such indemnification, hold harmless, exoneration,
contribution or advancement rights. Alternatively, Indemnitee, at Indemnitee’s option, may seek an award in arbitration to be conducted
by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association. Except as set forth herein,
the provisions of Delaware law (without regard to its conflict of laws rules) shall apply to any such arbitration. The Company shall not
oppose Indemnitee’s right to seek any such adjudication or award in arbitration.

(b) In the event that a determination shall have been made pursuant to Article XII(a) of this Agreement that Indemnitee
is not entitled to indemnification, any judicial proceeding or arbitration commenced pursuant to this Article XIV shall be conducted in all
respects as a de novo trial, or arbitration, on the merits and Indemnitee shall not be prejudiced by reason of that adverse determination.

(c) In any judicial proceeding or arbitration commenced pursuant to this Article XIV, Indemnitee shall be presumed
to be entitled to be indemnified, held harmless, exonerated and to receive advancement of Expenses under this Agreement and the
Company shall have the burden of proving Indemnitee is not entitled to be indemnified, held harmless, exonerated and to receive
advancement of Expenses, as the case may be, and the Company may not refer to or introduce into evidence any determination pursuant
to Article XII(a) of this Agreement adverse to Indemnitee for any purpose. If Indemnitee commences a judicial proceeding or arbitration
pursuant to this Article XIV, Indemnitee shall not be required to reimburse the Company for any advances pursuant to Article X until
a final determination is made with respect to Indemnitee’s entitlement to indemnification (as to which all rights of appeal have been
exhausted or lapsed).
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(d) If a determination shall have been made pursuant to Article XII(a) of this Agreement that Indemnitee is entitled to
indemnification, the Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this
Article XIV, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s
statement not materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under
applicable law.

(e) The Company shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to
this Article XIV that the procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any
such court or before any such arbitrator that the Company is bound by all the provisions of this Agreement.

(f) The Company shall indemnify and hold harmless Indemnitee to the fullest extent permitted by law against all
Expenses and, if requested by Indemnitee, shall (within ten (10) days after the Company’s receipt of such written request) pay to
Indemnitee, to the fullest extent permitted by applicable law, such Expenses which are incurred by Indemnitee in connection with any
judicial proceeding or arbitration brought by Indemnitee: (i) to enforce his or her rights under, or to recover damages for breach of, this
Agreement or any other indemnification, hold harmless, exoneration, advancement or contribution agreement or provision of the Charter
or the Bylaws now or hereafter in effect; or (ii) for recovery or advances under any insurance policy maintained by any person for the
benefit of Indemnitee, regardless of the outcome and whether Indemnitee ultimately is determined to be entitled to such indemnification,
hold harmless or exoneration right, advancement, contribution or insurance recovery, as the case may be (unless such judicial proceeding
or arbitration was not brought by Indemnitee in good faith).

(g) Interest shall be paid by the Company to Indemnitee at the legal rate under Delaware law for amounts which the
Company indemnifies, holds harmless or exonerates, or advances, or is obliged to indemnify, hold harmless or exonerate or advance
for the period commencing with the date on which Indemnitee requests indemnification, to be held harmless, exonerated, contribution,
reimbursement or advancement of any Expenses and ending with the date on which such payment is made to Indemnitee by the Company.

ARTICLE XV.
SECURITY
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Notwithstanding anything herein to the contrary, to the extent requested by Indemnitee and approved by the Board, the Company
may at any time and from time to time provide security to Indemnitee for the Company’s obligations hereunder through an irrevocable
bank line of credit, funded trust or other collateral. Any such security, once provided to Indemnitee, may not be revoked or released
without the prior written consent of Indemnitee.

ARTICLE XVI.
NON-EXCLUSIVITY; SURVIVAL OF RIGHTS; INSURANCE; SUBROGATION

(a) The rights of Indemnitee as provided by this Agreement shall not be deemed exclusive of any other rights to
which Indemnitee may at any time be entitled under applicable law, the Charter, the Bylaws, any agreement, a vote of stockholders or
a resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or
restrict any right of Indemnitee under this Agreement in respect of any Proceeding (regardless of when such Proceeding is first threatened,
commenced or completed) or claim, issue or matter therein arising out of, or related to, any action taken or omitted by such Indemnitee
in Indemnitee’s Corporate Status prior to such amendment, alteration or repeal. To the extent that a change in applicable law, whether by
statute or judicial decision, permits greater indemnification, hold harmless or exoneration rights or advancement of Expenses than would
be afforded currently under the Charter, the Bylaws or this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy
by this Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of
any other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given
hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder,
or otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.
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(b) The DGCL, the Charter and the Bylaws permit the Company to purchase and maintain insurance or furnish
similar protection or make other arrangements including, but not limited to, providing a trust fund, letter of credit, or surety bond
(“Indemnification Arrangements”) on behalf of Indemnitee against any liability asserted against Indemnitee or incurred by or on behalf
of Indemnitee or in such capacity as a director, officer, employee or agent of the Company, or arising out of Indemnitee’s status as such,
whether or not the Company would have the power to indemnify Indemnitee against such liability under the provisions of this Agreement
or under the DGCL, as it may then be in effect. The purchase, establishment, and maintenance of any such Indemnification Arrangement
shall not in any way limit or affect the rights and obligations of the Company or of Indemnitee under this Agreement except as expressly
provided herein, and the execution and delivery of this Agreement by the Company and Indemnitee shall not in any way limit or affect
the rights and obligations of the Company or the other party or parties thereto under any such Indemnification Arrangement.

(c) To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors,
officers, trustees, partners, managers, managing members, fiduciaries, employees, or agents of the Company or of any other Enterprise
which such person serves at the request of the Company, Indemnitee shall be covered by such policy or policies in accordance with its or
their terms to the maximum extent of the coverage available for any such director, officer, trustee, partner, managers, managing member,
fiduciary, employee or agent under such policy or policies. If, at the time the Company receives notice from any source of a Proceeding
as to which Indemnitee is a party or a participant (as a witness, deponent or otherwise), the Company has director and officer liability
insurance in effect, the Company shall give prompt notice of such Proceeding to the insurers in accordance with the procedures set forth
in the respective policies. The Company shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of
Indemnitee, all amounts payable as a result of such Proceeding in accordance with the terms of such policies.

(d) In the event of any payment under this Agreement, the Company, to the fullest extent permitted by law, shall be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and take
all action necessary to secure such rights, including execution of such documents as are necessary to enable the Company to bring suit to
enforce such rights.

(e) The Company’s obligation to indemnify, hold harmless, exonerate or advance Expenses hereunder to Indemnitee
who is or was serving at the request of the Company as a director, officer, trustee, partner, manager, managing member, fiduciary,
employee or agent of any other Enterprise shall be reduced by any amount Indemnitee has actually received as indemnification, hold
harmless or exoneration payments or advancement of expenses from such Enterprise. Notwithstanding any other provision of this
Agreement to the contrary, (i) Indemnitee shall have no obligation to reduce, offset, allocate, pursue or apportion any indemnification,
hold harmless, exoneration, advancement, contribution or insurance coverage among multiple parties possessing such duties to
Indemnitee prior to the Company’s satisfaction and performance of all its obligations under this Agreement, and (ii) the Company
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shall perform fully its obligations under this Agreement without regard to whether Indemnitee holds, may pursue or has pursued any
indemnification, advancement, hold harmless, exoneration, contribution or insurance coverage rights against any person or entity other
than the Company.

ARTICLE XVII.
DURATION OF AGREEMENT

All agreements and obligations of the Company contained herein shall continue during the period Indemnitee serves as a director
or officer of the Company or as a director, officer, trustee, partner, manager, managing member, fiduciary, employee or agent of any other
corporation, partnership, joint venture, trust, employee benefit plan or other Enterprise which Indemnitee serves at the request of the
Company and shall continue thereafter so long as Indemnitee shall be subject to any possible Proceeding (including any rights of appeal
thereto and any Proceeding commenced by Indemnitee pursuant to Article XIV of this Agreement) by reason of Indemnitee’s Corporate
Status, whether or not Indemnitee is acting in any such capacity at the time any liability or expense is incurred for which indemnification
or advancement can be provided under this Agreement.
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ARTICLE XVIII.
SEVERABILITY

If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever:
(a) the validity, legality and enforceability of the remaining provisions of this Agreement (including, without limitation, each portion of
any Article, paragraph or sentence of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is
not itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest
extent permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law
and to give the maximum effect to the intent of the parties hereto; and (c) to the fullest extent possible, the provisions of this Agreement
(including, without limitation, each portion of any Article, paragraph or sentence of this Agreement containing any such provision held to
be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent
manifested thereby.

ARTICLE XIX.
ENFORCEMENT AND BINDING EFFECT

(a) The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations
imposed on it hereby in order to induce Indemnitee to serve as a director, officer or key employee of the Company, and the Company
acknowledges that Indemnitee is relying upon this Agreement in serving as a director, officer or key employee of the Company.

(b) Without limiting any of the rights of Indemnitee under the Charter or Bylaws of the Company as they may be
amended from time to time, this Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter
hereof and supersedes all prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the
subject matter hereof.

(c) The indemnification, hold harmless, exoneration and advancement of expenses rights provided by or granted
pursuant to this Agreement shall be binding upon and be enforceable by the parties hereto and their respective successors and assigns
(including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business
and/or assets of the Company), shall continue as to an Indemnitee who has ceased to be a director, officer, employee or agent of the
Company or a director, officer, trustee, general partner, manager, managing member, fiduciary, employee or agent of any other Enterprise
at the Company’s request, and shall inure to the benefit of Indemnitee and Indemnitee’s spouse, assigns, heirs, devisees, executors and
administrators and other legal representatives.

(d) The Company shall require and cause any successor (whether direct or indirect by purchase, merger, consolidation
or otherwise) to all, substantially all or a substantial part, of the business and/or assets of the Company, by written agreement in form
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same
extent that the Company would be required to perform if no such succession had taken place.
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(e) The Company and Indemnitee agree herein that a monetary remedy for breach of this Agreement, at some later
date, may be inadequate, impracticable and difficult of proof, and further agree that such breach may cause Indemnitee irreparable
harm. Accordingly, the parties hereto agree that Indemnitee may, to the fullest extent permitted by law, enforce this Agreement by
seeking, among other things, injunctive relief and/or specific performance hereof, without any necessity of showing actual damage or
irreparable harm and that by seeking injunctive relief and/or specific performance, Indemnitee shall not be precluded from seeking or
obtaining any other relief to which Indemnitee may be entitled. The Company and Indemnitee further agree that Indemnitee shall, to
the fullest extent permitted by law, be entitled to such specific performance and injunctive relief, including temporary restraining orders,
preliminary injunctions and permanent injunctions, without the necessity of posting bonds or other undertaking in connection therewith.
The Company acknowledges that in the absence of a waiver, a bond or undertaking may be required of Indemnitee by a court of competent
jurisdiction. The Company hereby waives any such requirement of such a bond or undertaking to the fullest extent permitted by law.
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ARTICLE XX.
MODIFICATION AND WAIVER

No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by the Company and
Indemnitee. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions of
this Agreement nor shall any waiver constitute a continuing waiver.

ARTICLE XXI.
NOTICES

All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have
been duly given (i) if delivered by hand and receipted for by the party to whom said notice or other communication shall have been
directed, or (ii) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so
mailed:

(a) If to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as
Indemnitee shall provide in writing to the Company.

(b) If to the Company, to:

Romeo Power, Inc.
4380 Ayers Avenue
Vernon, California 90058
Attention: Lionel E. Selwood, Jr.
E-mail: lionel@romeopower.com

With a copy, which shall not constitute notice, to:

Paul Hastings LLP
1999 Avenue of the Stars
Los Angeles, California 90067
Attention: David M. Hernand
E-mail: davidhernand@paulhastings.com

or to any other address as may have been furnished to Indemnitee in writing by the Company.

ARTICLE XXII.
APPLICABLE LAW AND CONSENT TO JURISDICTION

This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in accordance with,
the laws of the State of Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by
Indemnitee pursuant to Article XIV(a) of this Agreement, to the fullest extent permitted by law, the Company and Indemnitee hereby
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irrevocably and unconditionally: (a) agree that any action or proceeding arising out of or in connection with this Agreement shall be
brought only in the Delaware Court and not in any other state or federal court in the United States of America or any court in any other
country; (b) consent to submit to the exclusive jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of
or in connection with this Agreement; (c) waive any objection to the laying of venue of any such action or proceeding in the Delaware
Court; and (d) waive, and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court has
been brought in an improper or inconvenient forum, or is subject (in whole or in part) to a jury trial. To the fullest extent permitted by
law, the parties hereby agree that the mailing of process and other papers in connection with any such action or proceeding in the manner
provided by Article XXI or in such other manner as may be permitted by law, shall be valid and sufficient service thereof.

ARTICLE XXIII.
IDENTICAL COUNTERPARTS

This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original
but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party against whom
enforceability is sought needs to be produced to evidence the existence of this Agreement.
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ARTICLE XXIV.
MISCELLANEOUS

Use of the masculine pronoun shall be deemed to include usage of the feminine pronoun where appropriate. The headings of the
paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this Agreement or to affect
the construction thereof.

ARTICLE XXV.
PERIOD OF LIMITATIONS

No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company against Indemnitee,
Indemnitee’s spouse, heirs, executors or personal or legal representatives after the expiration of two (2) years from the date of accrual of
such cause of action, and any claim or cause of action of the Company shall be extinguished and deemed released unless asserted by the
timely filing of a legal action within such two (2)-year period; provided, however, that if any shorter period of limitations is otherwise
applicable to any such cause of action such shorter period shall govern.

ARTICLE XXVI.
ADDITIONAL ACTS

If for the validation of any of the provisions in this Agreement any act, resolution, approval or other procedure is required to
the fullest extent permitted by law, the Company undertakes to cause such act, resolution, approval or other procedure to be affected or
adopted in a manner that will enable the Company to fulfill its obligations under this Agreement.

ARTICLE XXVII.
MAINTENANCE OF INSURANCE

The Company shall use commercially reasonable efforts to obtain and maintain in effect during the entire period for which the
Company is obligated to indemnify the Indemnitee under this Agreement, one or more policies of insurance with reputable insurance
companies to provide the officers and directors of the Company with coverage for losses from wrongful acts and omissions and to ensure
the Company’s performance of its indemnification obligations under this Agreement. The Indemnitee shall be covered by such policy
or policies in accordance with its or their terms to the maximum extent of the coverage available for any such director or officer under
such policy or policies. In all such insurance policies, the Indemnitee shall be named as an insured in such a manner as to provide the
Indemnitee with the same rights and benefits as are accorded to the most favorably insured of the Company’s directors and officers.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Indemnity Agreement to be signed as of the day and year first
above written.

ROMEO POWER, INC.

By:
Name:
Title:

[Signature page to Indemnity Agreement]

INDEMNITEE:

By:
Name:
Address:

[Signature page to Indemnity Agreement]
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Exhibit 10.4

STOCKHOLDERS’ AGREEMENT

This STOCKHOLDERS’ AGREEMENT (this “Agreement”), dated as of December 29, 2020, is entered into by and among
Romeo Power, Inc. (formerly known as RMG Acquisition Corp.), a Delaware corporation (the “Company”), RMG Sponsor, LLC,
a Delaware limited liability company (“RMG Sponsor”), and each of the stockholders of the Company whose name appears on the
signature pages hereto (each a “Stockholder,” and collectively with RMG Sponsor, the “Stockholders”).

RECITALS

WHEREAS, the Company entered into that certain Agreement and Plan of Merger, dated as of October 5, 2020 (as may be
amended from time to time, the “Merger Agreement”), with RMG Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Romeo
Systems, Inc., a Delaware corporation (“Romeo Systems”), pursuant to which, among other transactions, Merger Sub is merging with
and into Romeo Systems, with Romeo Systems surviving the merger (the “Merger”);

WHEREAS, in connection with entering into the Merger Agreement, the Company entered into letter agreements with each
of the Stockholders pursuant to which each Stockholder agreed to restrictions on its right to transfer shares of common stock, par value
$0.0001 per share, of the Company (the “Common Stock”) held by it following consummation of the Merger (collectively, the “Lock-Up
Agreements”);

WHEREAS, in connection with the Merger, the Stockholders have agreed to execute and deliver this Agreement;

WHEREAS, as of immediately following the closing of the Merger (the “Closing”), each of the Stockholders will Beneficially
Own (as defined below) the respective number of shares of Common Stock set forth on Annex A hereto;

WHEREAS, the Stockholders in the aggregate Beneficially Own (as defined below) shares of Common Stock representing
more than fifty percent (50%) of the outstanding voting power of the Company; and

WHEREAS, the number of shares of Common Stock Beneficially Owned by each Stockholder may change from time to time,
in accordance with the terms of (x) the Certificate of Incorporation of the Company, as it may be amended, supplemented and/or restated
from time to time (the “Charter”), (y) the Bylaws of the Company, as it may be amended and/or restated from time to time (the “Bylaws”),
and (z) the Lock-Up Agreements, which changes shall be reported by each Stockholder in accordance with the applicable provisions of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises and covenants hereinafter set forth
and for other good and valuable consideration, and intending to be legally bound hereby, the parties hereto agree to the following:

1. Definitions. Capitalized terms used herein but not defined in this Agreement shall have the meanings ascribed to them
in the Merger Agreement. In addition to the terms defined elsewhere in this Agreement, the following terms shall have the meanings
indicated when used in this Agreement with initial capital letters:

“Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the Exchange
Act.

“Beneficial Ownership” by a Person of any securities means that such Person is a beneficial owner of such securities in
accordance with Rule 13d-3 under the Exchange Act, including by the exercise or conversion of any security exercisable or convertible
for shares of Common Stock (whether such acquisition may be made within sixty (60) days or a longer period), but excluding shares
of stock underlying unexercised options or warrants; provided, however, that, for purposes of this Agreement, no member of the RMG
Sponsor Group shall be deemed to Beneficially Own any Voting Shares or other securities owned by any members of the Former Romeo
Stockholders Group, and no member of Former Romeo Stockholders Group be deemed to Beneficially Own any Voting Shares or
other securities owned by any members of the RMG Sponsor Group; and provided, further, that, for purposes of calculating Beneficial
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Ownership by a Person, Voting Shares Beneficially Owned by such Person shall not be double-counted with Voting Shares Beneficially
Owned by such Person’s Affiliates and any group in which such Person is a member. The term “Beneficially Owned” shall have a
correlative meaning. “Closing Date” has the meaning given to such term in the Merger Agreement.

“BorgWarner” shall mean BorgWarner Inc., a Delaware corporation.

“Former Romeo Stockholders” shall mean the Stockholder who are designated as “Former Romeo Systems Stockholders” on
Annex A hereto.

“Former Romeo Stockholders Group” shall mean the Former Romeo Stockholders and their respective stockholders, partners
and members.

“Independent Director” shall mean, regardless of whether an RMG Sponsor Designee, a Romeo Designee, or the BorgWarner
Designee, a person nominated for or appointed to the Board of Directors who, as of the time of determination is independent for purposes
of the NYSE Rules and the rules of the Securities and Exchange Commission.

“Lock-Up Period” shall have the meaning ascribed to such term in the Lock-Up Agreements.

“Necessary Action” means, with respect to any party and a specified result, all actions (to the extent such actions are not
prohibited by applicable law, within such party’s control and do not directly conflict with any rights expressly granted to such party in
this Agreement, the Merger Agreement, the Lock-Up Agreements, the Charter or the Bylaws of the Company) reasonably necessary
and desirable within his, her or its control to cause such result, including, without limitation (i) calling special meetings of the Board
and the stockholders of the Company, (ii) voting or providing a proxy with respect to the Voting Shares (as defined below) Beneficially
Owned by such party, (iii) causing the adoption of stockholders’ resolutions and amendments to the Charter or Bylaws of the Company,
including executing written consents in lieu of meetings, (iv) executing agreements and instruments, (v) causing members of the Board
(to the extent such members were elected, nominated or designated by the party obligated to undertake such action) to act (subject to any
applicable fiduciary duties) in a certain manner or causing them to be removed in the event they do not act in such a manner and (vi)
making, or causing to be made, with governmental, administrative or regulatory authorities, all filings, registrations or similar actions that
are required to achieve such a result.

2

“NYSE Rules” shall mean the New York Stock Exchange rules or other rules of a national securities exchange upon which the
Voting Shares are listed or to which they are then subject.

“Permitted Transferees” shall have the meaning ascribed to such term in the Registration Rights Agreement.

“Person” shall mean an individual, corporation, partnership, limited liability company, joint venture, association, trust,
unincorporated organization, government (or agency or political subdivision thereof) or any other entity.

“RMG Sponsor Group” shall mean RMG Sponsor and its stockholders, partners and members.

2. Agreement to Vote. During the term of this Agreement, each Stockholder shall vote or cause to be voted all securities
of the Company that may be voted in the election of the Company’s directors registered in the name of, or Beneficially Owned by such
Stockholder, including any and all securities of the Company acquired and held in such capacity subsequent to the date hereof (hereinafter
referred to as the “Voting Shares”), in accordance with the provisions of this Agreement, including, without limitation, voting or causing
to be voted all Voting Shares Beneficially Owned by such Stockholder elect and/or maintain in office as members of the Board those
individuals designated by the Company pursuant to this Section 3 and to otherwise effect the intent of the provisions of this Agreement;
provided, that, for the purposes of Section 3.2.1, (x) each Stockholder shall be obligated to vote or caused to be voted any Voting Shares
Beneficially Owned by such Stockholder in favor of the election of the Independent Directors (other than RMG Sponsor Designees and
Romeo Designees) only for the first year following the Closing Date, and (y) except as set forth in the preceding clause (x) no Stockholder
shall be obligated to vote or cause to be voted any Voting Shares Beneficially Owned by such Stockholder in favor of the election of any
Independent Director and each Stockholder may vote or cause to be voted any Voting Shares Beneficially Owned by such Stockholder
with respect to any Independent Director in its sole discretion. Each of the Stockholders agree not to take, directly or indirectly, any
actions (including removing directors in a manner inconsistent with this Agreement) that would frustrate, obstruct or otherwise affect the
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provisions of this Agreement and the intention of the parties hereto with respect to the composition of the Board as herein stated. Except
as explicitly provided in this Agreement, each Stockholder is free to vote or cause to be voted all Voting Shares Beneficially Owned by
such Stockholder.

3. Board of Directors.

3.1 Size of the Board. Subject to the terms and conditions of this Agreement, from the date of this Agreement, the
Company shall take all Necessary Action to (i) cause, effective immediately following the Effective Time, the Board to be comprised
of nine (9) directors and (ii) ensure that the size of the Board remains at nine (9) directors, except as may otherwise be approved by the
Board of Directors, acting with the approval of a majority of the Independent Directors and the RMG Sponsor Designees and the Romeo
Designees.

3

3.2 Board Composition. Subject to the terms and conditions of this Agreement, from the date of this Agreement,
the Company shall take all Necessary Action to ensure that the following persons shall be elected to the Board:

3.2.1 five (5) Independent Directors, which individuals shall initially be Philip Kassin, Robert Mancini,
Susan Brennan, Donald Gottwald and Timothy Stuart (collectively, the “Independent Directors”) and shall thereafter be designated as
determined by the Board; provided, that at least one of the Independent Directors must qualify as an “audit committee financial expert”
within the meaning of U.S. Securities and Exchange Commission Regulation S-K;

3.2.2 two (2) directors designated from time to time by RMG Sponsor (the “RMG Sponsor Designees”),
two (2) of whom must be Independent Directors, for so long as RMG Sponsor Beneficially Owns 50% or more of the shares of
Common Stock owned by RMG Sponsor on the Closing Date (as adjusted in the event of any stock split, stock dividend, recapitalization,
reorganization or the like affecting the Common Stock), and one (1) director designated from time to time by RMG Sponsor, who
must be an Independent Director, for so long as RMG Sponsor Beneficially Owns 25% or more (but less than 50%) of the shares of
Common Stock owned by RMG Sponsor on the Closing Date (as adjusted in the event of any stock split, stock dividend, recapitalization,
reorganization or the like affecting the Common Stock), which RMG Sponsor Designees shall initially be Robert Mancini, who shall
serve as non-executive Chairman of the Board for so long as he remains a RMG Sponsor Designee on the Board, and Philip Kassin;

3.2.3 (A) at any time that BorgWarner does not have the right to designate a director pursuant to Section
3.2.4, two (2) directors designated from time to time by the Former Romeo Stockholders that Beneficially Own a majority of the shares
of Common Stock held by all Former Romeo Stockholders (each, a “Romeo Designee” and collectively, the “Romeo Designees”), for so
long as the Former Romeo Stockholders collectively Beneficially Own 50% or more of the shares of Common Stock owned by the Former
Romeo Stockholders on the Closing Date (as adjusted in the event of any stock split, stock dividend, recapitalization, reorganization or the
like affecting the Common Stock), and one (1) director designated from time to time by the Former Romeo Stockholders that Beneficially
Own a majority of the shares of Common Stock held by all Former Romeo Stockholders for so long as the Former Romeo Stockholders
Beneficially Own 25% or more (but less than 50%) of the shares of Common Stock owned by the Former Romeo Stockholders on the
Closing Date (as adjusted in the event of any stock split, stock dividend, recapitalization, reorganization or the like affecting the Common
Stock), and (B) at any time that BorgWarner has the right to designate a director pursuant to Section 3.2.4, one (1) Romeo Designee
designated from time to time by the Former Romeo Stockholders other than BorgWarner that Beneficially Own a majority of the shares
of Common Stock held by all Former Romeo Stockholders other than BorgWarner, for so long as the Former Romeo Stockholders other
than BorgWarner Beneficially Own 25% or more of the shares of Common Stock owned by the Former Romeo Stockholders other than
BorgWarner on the Closing Date (as adjusted in the event of any stock split, stock dividend, recapitalization, reorganization or the like
affecting the Common Stock), which Romeo Designee shall initially be Lauren Webb;

4

3.2.4 one (1) director designated from time to time by BorgWarner (the “BorgWarner Designee”) for so
long as BorgWarner Beneficially Owns 7,677,071 or more shares of Common Stock owned by BorgWarner on the Closing Date, as
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adjusted in the event of any stock split, stock dividend, recapitalization, reorganization or the like affecting the Common Stock, which
BorgWarner Designee shall initially be Brady Ericson;

3.2.5 one (1) director who shall be the individual serving as the Chief Executive Officer of the Company
(the “CEO Director”), which individual shall initially be Lionel E. Selwood Jr.; and

3.2.6 one (1) director designated from time to time by Republic (the “Republic Designee” and together
with the Romeo Designees, the RMG Sponsor Designees and the BorgWarner Designee, the “Designees”) for so long as Republic
Beneficially Owns one million five hundred thousand (1,500,000) or more shares of Common Stock, as adjusted in the event of any stock
split, stock dividend, recapitalization, reorganization or the like affecting the Common Stock, which Republic Designee shall initially be
Timothy Stuart.

3.3 Decrease in Designees.

3.3.1 Upon any decrease in the number of directors that RMG Sponsor, the Former Romeo Stockholders
or BorgWarner are entitled to designate for nomination to the Board, RMG Sponsor, the Former Romeo Stockholders or BorgWarner, as
applicable, shall, at the request of the Board, take all Necessary Action to cause the appropriate number of Designees to offer to tender
their resignation, effective as of the next annual meeting of stockholders of the Company. Any Designee resigning pursuant to this Section
3.3.1 shall be permitted to continue serving as a director until the next annual meeting of stockholders of the Company.

3.3.2 If as a result of the provisions of Section 3.2.2, 3.2.3 or 3.2.4 there are seats on the Board for which
none of RMG Sponsor or the Former Romeo Stockholders have the right to designate a director, the selection of such director shall
be conducted in accordance with applicable law and with the Charter, Bylaws of the Company, and the other corporate governance
documents of the Company.

3.4 Resignation; Removal; Vacancies.

3.4.1 Any director may resign at any time upon written notice to the Board.

3.4.2 (A) RMG Sponsor shall have the exclusive right to remove one or more of the RMG Sponsor
Designees from the Board, and the Company shall take all Necessary Action to cause the removal of any such RMG Sponsor Designee(s)
at the written request of RMG Sponsor and (B) RMG Sponsor shall have the exclusive right, in accordance with Subsection 3.2.2, to
designate a director for election to the Board to fill the vacancy created by reason of death, removal or resignation of a RMG Sponsor
Designee, and the Company shall take all Necessary Action to cause any such vacancy to be filled by a replacement RMG Sponsor
Designee as promptly as reasonably practicable.
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3.4.3 (A) Former Romeo Stockholders that Beneficially Own a majority of the shares of Common Stock
held by all Former Romeo Stockholders shall have the exclusive right to remove one or more of the Romeo Designees from the Board,
and the Company shall take all Necessary Action to cause the removal of any such Romeo Designee(s) at the written request of such
Former Romeo Stockholders and (B) Former Romeo Stockholders that Beneficially Own a majority of the shares of Common Stock held
by all Former Romeo Stockholders shall have the exclusive right, in accordance with Section 3.2.3, to designate directors for election
to the Board to fill vacancies created by reason of death, removal or resignation of Romeo Designees, and the Company shall take all
Necessary Action to cause any such vacancies to be filled by replacement Romeo Designees as promptly as reasonably practicable.

3.4.4 (A) BorgWarner shall have the exclusive right to remove the BorgWarner Designee from the Board,
and the Company shall take all Necessary Action to cause the removal of any such BorgWarner Designee at the written request of
BorgWarner and (B) BorgWarner shall have the exclusive right, in accordance with Subsection 3.2.4, to designate a director for election
to the Board to fill the vacancy created by reason of death, removal or resignation of the BorgWarner Designee, and the Company shall
take all Necessary Action to cause any such vacancy to be filled by a replacement BorgWarner Designee as promptly as reasonably
practicable.
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3.4.5 If at any time a Person serving as the CEO Director ceases to be the Chief Executive Officer of the
Company, the Company shall take all Necessary Action to cause the removal of such Person as the CEO Director and, at such time as a
succeeding Chief Executive Officer is appointed by the Board, the appointment or election of such Person as the CEO Director.

3.5 Committees; Board Observer Rights.

3.5.1 In accordance with the Charter, Bylaws, and other corporate governance documents of the
Company, the Board may from time to time by vote or resolution establish and maintain one or more committees of the Board. Subject
to applicable laws, stock exchange regulations and applicable listing requirements, RMG Sponsor, the Former Romeo Stockholders
and BorgWarner shall each, severally, have the right to have one RMG Sponsor Designee, one Romeo Designee and the BorgWarner
Designee, respectively, appointed to serve on each committee of the Board for so long as RMG Sponsor, the Former Romeo Stockholders
and BorgWarner, as applicable, have the right to designate a director for election to the Board. The Company shall take all Necessary
Action to cause the initial composition of certain committees of the Board to be agreed among RMG Sponsor, Former Romeo
Stockholders that Beneficially Own a majority of the shares of Common Stock held by all Former Romeo Stockholders, BorgWarner and
the Company. The Board may dissolve any committee or remove any member of a committee at any time, provided that, (x) for so long
as RMG Sponsor has the right to designate a director for election to the Board, following any such removal, RMG Sponsor shall have
the right to maintain at least one RMG Sponsor Designee serving on such committee, (y) for so long as the Former Romeo Stockholders
have the right to designate a director for election to the Board, following any such removal, Former Romeo Stockholders that Beneficially
Own a majority of the shares of Common Stock held by all Former Romeo Stockholders shall have the right to maintain at least one
Romeo Designee serving on such committee and (z) for so long as BorgWarner has the right to designate a director for election to the
Board, following any such removal, BorgWarner shall have the right to maintain the BorgWarner Designee serving on such committee.
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3.5.2 Subject to applicable laws and stock exchange regulations and applicable listing requirements,
RMG Sponsor shall also have the right to appoint two (2) observers (each, a “Board Observer”) to attend any meeting of the Board for
so long as RMG Sponsor has the right to designate at least one director for nomination under this Agreement. Any meeting of the Board
may exclude a Board Observer from access to any meeting materials or information or meeting or portion thereof or written consent if
the Board determines, in good faith, that (i) such exclusion is reasonably necessary to protect highly confidential proprietary information
of the Company or confidential proprietary information of third parties that the Company is required to hold in confidence or (ii) such
access would reasonably be expected to result in a conflict of interest with the Company; provided, that such exclusion shall be limited to
the portion of the meeting materials or information or meeting or written consent that is the basis for such exclusion and shall not extend
to any portion of the meeting materials or information or meeting or written consent that does not involve or pertain to such exclusion.

3.6 Voting. The Company agrees not to take, directly or indirectly, any actions (including removing directors in
a manner inconsistent with this Agreement) that would frustrate, obstruct or otherwise affect the provisions of this Agreement and the
intention of the parties hereto with respect to the composition of the Board as herein stated.

4. Representations and Warranties of each Stockholder. Each Stockholder on its own behalf hereby represents and
warrants to the Company and the other Stockholders, severally and not jointly, with respect to such Stockholder and such Stockholder’s
ownership of his, her or its Voting Shares set forth on Annex A, as of the date of this Agreement, as follows:

4.1 Organization; Authority. If Stockholder is a legal entity, Stockholder (i) is duly incorporated or organized,
validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization and (ii) has all requisite
power and authority to enter into this Agreement and to perform its obligations hereunder. If Stockholder is a natural person, Stockholder
has the legal capacity to enter into this Agreement and perform his or her obligations hereunder. If Stockholder is a legal entity, this
Agreement has been duly authorized, executed and delivered by Stockholder. This Agreement constitutes a valid and binding obligation
of Stockholder enforceable in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether
considered in a proceeding in equity or at law).

4.2 No Consent. Except as provided in this Agreement, no consent, approval or authorization of, or designation,
declaration or filing with, any Governmental Authority or other Person on the part of Stockholder is required in connection with the
execution, delivery and performance of this Agreement, except where the failure to obtain such consents, approvals, authorizations or
to make such designations, declarations or filings would not materially interfere with a Stockholder’s ability to perform his, her or its
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obligations pursuant to this Agreement. If Stockholder is a natural person, no consent of such Stockholder’s spouse is necessary under any
“community property” or other laws for the execution and delivery of this Agreement or the performance of Stockholder’s obligations
hereunder. If Stockholder is a trust, no consent of any beneficiary is required for the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby.
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4.3 No Conflicts; Litigation. Neither the execution and delivery of this Agreement, nor the consummation of the
transactions contemplated hereby, nor compliance with the terms hereof, will (A) if such Stockholder is a legal entity, conflict with or
violate any provision of the organizational documents of Stockholder, or (B) violate, conflict with or result in a breach of, or constitute
a default (with or without notice or lapse of time or both) under any provision of, any trust agreement, loan or credit agreement, note,
bond, mortgage, indenture, lease or other agreement, instrument, permit, concession, franchise, license, judgment, order, notice, decree,
statute, law, ordinance, rule or regulation applicable to Stockholder or to Stockholder’s property or assets, except, in the case of clause
(B), that would not reasonably be expected to impair, individually or in the aggregate, Stockholder’s ability to fulfill its obligations under
this Agreement. As of the date of this Agreement, there is no Action pending or, to the knowledge of a Stockholder, threatened, against
such Stockholder or any of Stockholder’s Affiliates or any of their respective assets or properties that would materially interfere with such
Stockholder’s ability to perform his, her or its obligations pursuant to this Agreement or that would reasonably be expected to prevent,
enjoin, alter or delay any of the transactions contemplated by this Agreement.

4.4 Ownership of Shares. Stockholder Beneficially Owns his, her or its Voting Shares free and clear of all
encumbrances, other than as set forth in the Lock-Up Agreements, the Registration Rights Agreement and this Agreement. Except
pursuant to this Agreement, the Merger Agreement and the Registration Rights Agreement, there are no options, warrants or other rights,
agreements, arrangements or commitments of any character to which Stockholder is a party relating to the pledge, acquisition, disposition,
Transfer or voting of Voting Shares and there are no voting trusts or voting agreements with respect to the Voting Shares. Stockholder
does not Beneficially Own (i) any shares of capital stock of the Company other than the Voting Shares set forth on Annex A and (ii)
any options, warrants or other rights to acquire any additional shares of capital stock of the Company or any security exercisable for or
convertible into shares of capital stock of the Company, other than as set forth on Annex A (collectively, “Options”).

5. Covenants of the Company.

5.1 The Company shall: (i) take any and all action reasonably necessary to effect the provisions of this Agreement
and the intention of the parties with respect to the terms of this Agreement; (ii) not take any action that would reasonably be expected
to adversely frustrate, obstruct or otherwise affect the rights of RMG Sponsor under this Agreement without the prior written consent of
RMG Sponsor; (iii) not take any action that would reasonably be expected to adversely frustrate, obstruct or otherwise affect the rights
of the Former Romeo Stockholders under this Agreement without the prior written consent of the holders of the majority of Common
Stock held by the Former Romeo Stockholders at the time of such action; and (iv) not take any action that would reasonably be expected
to adversely frustrate, obstruct or otherwise affect the rights of BorgWarner under this Agreement without the prior written consent of
BorgWarner.
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5.2 The Company shall (i) purchase and maintain in effect at all times directors’ and officers’ liability insurance
in an amount and pursuant to terms determined by the Board to be reasonable and customary, (ii) for long as any director nominated
pursuant to this Agreement serves as a director on the Board, maintain such coverage with respect to such director, and (iii) cause the
Charter and Bylaws of the Company (each as may be further amended, modified and/or supplemented) to at all times provide for the
indemnification, exculpation and advancement of expenses of all directors of the Company to the fullest extent permitted under applicable
law; provided, that upon removal or resignation of any director for any reason, the Company shall take all actions reasonable necessary to
extend such directors’ and officers’ liability insurance coverage for a period of not less than six (6) years from any such event in respect
of any act or omission occurring at or prior to such event.
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5.3 The Company shall pay all reasonable out-of-pocket expenses incurred by the directors in connection with the
performance of his or her duties as a director and in connection with his or her attendance at any meeting of the Board. The Company
shall enter into customary indemnification agreements with each director and officer of the Company from time to time.

6. No Other Voting Trusts or Other Arrangement. Each Stockholder shall not, and shall not permit any entity under
such Stockholder’s control to (i) deposit any Voting Shares or any interest in any Voting Shares in a voting trust, voting agreement or
similar agreement, (ii) grant any proxies, consent or power of attorney or other authorization or consent with respect to any of the Voting
Shares or (iii) subject any of the Voting Shares to any arrangement with respect to the voting of the Voting Shares, in each case, that
conflicts with or prevents the implementation of this Agreement.

7. Additional Shares. Each Stockholder agrees that all securities of the Company that may vote in the election of the
Company’s directors that such Stockholder purchases, acquires the right to vote or otherwise acquires Beneficial Ownership of (including
by the exercise or conversion of any security exercisable or convertible for shares of Common Stock) after the execution of this
Agreement shall be subject to the terms of this Agreement and shall constitute Voting Shares for all purposes of this Agreement.

8. No Agreement as Director or Officer. Stockholder is signing this Agreement solely in his, her or its capacity as a
stockholder of the Company. No Stockholder makes any agreement or understanding in this Agreement in such Stockholder’s capacity
as a director or officer of the Company or any of its Subsidiaries (if Stockholder holds such office). Nothing in this Agreement will limit
or affect any actions or omissions taken by a Stockholder in his, her or its capacity as a director or officer of the Company, and no actions
or omissions taken in such Stockholder’s capacity as a director or officer shall be deemed a breach of this Agreement. Nothing in this
Agreement will be construed to prohibit, limit or restrict a Stockholder from exercising his or her fiduciary duties as an officer or director
to the Company or its stockholders.

9. Termination. Following the Closing, (a) Sections 2, 3, 5, 6, and 7 of this Agreement shall terminate automatically
(without any action by any party hereto) on the first date on which no Stockholder has the right to designate a director to the Board under
this Agreement; provided, that the provisions in Section 5.2 shall survive such termination; and (b) the remainder of this Agreement shall
terminate automatically (without any action by any party hereto) as to each Stockholder when such Stockholder ceases to Beneficially
Own any Voting Shares.
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10. Stock Splits, Stock Dividends, etc. In the event of any stock split, stock dividend, recapitalization, reorganization
or the like, any securities issued with respect to Voting Shares held by Stockholders shall become Voting Shares for purposes of this
Agreement. During the term of this Agreement, all dividends and distributions payable in cash with respect to the Voting Shares shall be
paid, as applicable, to each of the undersigned Stockholders and all dividends and distributions payable in Common Stock or other equity
or securities convertible into equity with respect to the Voting Shares shall be paid, as applicable, to each of the undersigned Stockholders.

11. Miscellaneous.

11.1 Notices. Any notice or communication under this Agreement must be in writing and given by (a) deposit in
the United States mail, addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested,
(b) delivery in person or by courier service providing evidence of delivery, or (c) transmission by hand delivery, electronic mail or
facsimile. Each notice or communication that is mailed, delivered, or transmitted in the manner described above shall be deemed
sufficiently given, served, sent, and received, in the case of mailed notices, on the third business day following the date on which it is
mailed and, in the case of notices delivered by courier service, hand delivery, electronic mail or facsimile, at such time as it is delivered
to the addressee (except in the case of electronic mail, with the delivery receipt or the affidavit of messenger) or at such time as delivery
is refused by the addressee upon presentation. Any notice or communication under this Agreement must be addressed, if to the Company,
to: Romeo Power, Inc., 4380 Ayers Avenue, Vernon, CA 90058, Attn: Lionel Selwood with a copy to Paul Hastings LLP, 1999 Avenue of
the Stars, Los Angeles, CA 90067, Attn: David M. Hernand and, if to any Stockholder, to the address or email address, as applicable, of
such party set forth on Annex A hereto. Any party may change its address for notice at any time and from time to time by written notice
to the other parties hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as provided in
this Section 11.1.

11.2 Assignment; No Third Party Beneficiaries.
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11.2.1 Subject to Section 11.2.3, this Agreement and the rights, duties and obligations of the Company, as
the case may be, hereunder may not be assigned or delegated by the Company, as the case may be, in whole or in part.

11.2.2 Prior to the expiration of the Lock-Up Period applicable to a Stockholder, such Stockholder may not
assign or delegate such Stockholder’s rights, duties or obligations under this Agreement, in whole or in part, in violation of the applicable
Lock-Up Period, except in connection with a transfer of Registrable Securities (as defined in the Registration Rights Agreement) by such
Stockholder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound by the transfer restrictions set forth
in this Agreement.

11.2.3 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each
of the parties and its successors and the permitted assigns of the applicable Stockholders, which shall include Permitted Transferees.
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11.2.4 This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other
than as expressly set forth in this Agreement.

11.2.5 No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be
binding upon or obligate the Company unless and until the Company shall have received (i) written notice of such assignment as provided
in Section 11.1 hereof and (ii) the written agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by
the terms and provisions of this Agreement (which may be accomplished by an addendum or certificate of joinder to this Agreement).
Any transfer or assignment made other than as provided in this Section 11.2 shall be null and void.

11.3 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an
original, and all of which together shall constitute the same instrument, but only one of which need be produced. Counterparts may be
delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes.

11.4 Jurisdiction. Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising
out of or in connection with, this Agreement shall be brought against any of the parties in the United States District Court for the District
of Delaware or any Delaware state court located in Wilmington, Delaware, and each of the parties hereby consents to the exclusive
jurisdiction of such court (and of the appropriate appellate courts) in any such suit, action or proceeding and waives any objection to
venue laid therein. Process in any such suit, action or proceeding may be served on any party anywhere in the world, whether within or
without the jurisdiction of any such court.

11.5 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT.

11.6 Amendments and Modifications. Any provision of this Agreement may be amended or waived if, but only
if, such amendment or waiver is in writing and is signed by the Company, RMG Sponsor, if at the time of such amendment or waiver
RMG Sponsor is entitled to designate a director pursuant to Section 3.2.2, the Former Romeo Stockholders representing the majority of
Common Stock held by the Former Romeo Stockholders at the time of such amendment or waiver, if at the time of such amendment or
waiver the Former Romeo Stockholders are entitled to designate a director pursuant to Section 3.2.3, and BorgWarner, if at the time of
such amendment or waiver BorgWarner is entitled to designate a director pursuant to Section 3.2.4. No failure or delay by any party in
exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall
be cumulative and not exclusive of any rights or remedies provided by law.
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11.7 Severability. In the event that any provision of this Agreement shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

11.8 Specific Enforcement. It is agreed and understood that monetary damages would not adequately compensate
an injured party for the breach of this Agreement by any party hereto and, accordingly, that this Agreement shall be specifically
enforceable, in addition to any other remedy to which such injured party is entitled at law or in equity, and that any breach of this
Agreement shall be the proper subject of a temporary or permanent injunction or restraining order. Further, each party hereto waives any
claim or defense that there is an adequate remedy at law for such breach or threatened breach or an award of specific performance is not
an appropriate remedy for any reason at law or equity and agrees that a party’s rights would be materially and adversely affected if the
obligations of the other parties under this Agreement were not carried out in accordance with the terms and conditions hereof. Each party
further agrees that no party shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition
to obtain any remedy referred to in this Section 11.8, and each party irrevocably waives any right it may have to require the obtaining,
furnishing or posting of any such bond or similar instrument.

11.9 Entire Agreement. This Agreement constitutes the full and entire understanding and agreement among the
parties, and supersedes any prior agreement or understanding among the parties, with regard to the subject matter hereof, and no party
shall be liable or bound to any other party in any manner by any warranties, representations or covenants except as specifically set forth
herein.

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

COMPANY:

ROMEO POWER, INC.

By: /s/ Lionel Selwood, Jr.
Name:Lionel E. Selwood, Jr.
Title: President, Chief Executive Officer and Director

(Signature Page to Stockholders’ Agreement)

RMG SPONSOR, LLC

By: MKC Investments LLC, as Sole Managing Member of RMG
Sponsor, LLC

By: /s/ Robert Mancini
Name:Robert S. Mancini
Title: Chief Executive Officer

(Signature Page to Stockholders’ Agreement)
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STOCKHOLDER:

Michael Patterson

By: /s/ Michael Patterson

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

Carson Levit

By: /s/ Carson Levit

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

Drew Lane Holdings, LLC

By: /s/ James S. Gertler
Name:James S. Gertler
Title: Manager

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

Drew Lane Capital, LLC

By: /s/ James S. Gertler
Name:James S. Gertler
Title: President and CEO

(Signature Page to Stockholders’ Agreement)
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STOCKHOLDER:

JSG Romeo Holdings, LLC

By: /s/ James S. Gertler
Name:James S. Gertler
Title: Manager

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

TAGH Investments, LLC

By: /s/ David Ayres
Name:David Ayres
Title: CEO

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

George W. Wellde, Jr.

By: /s/ George W. Wellde, Jr.

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

Charles S. Duncker

By: /s/ Charles S. Duncker

(Signature Page to Stockholders’ Agreement)
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STOCKHOLDER:

Paul Marsolan

By: /s/ Paul Marsolan

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

Ken Fried

By: /s/ Ken Fried

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

OpenDoor Venture Capital, LLC

By: /s/ Ken Fried
Name:Ken Fried
Title: Founder

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

Ulysses Ventures, LLC

By: /s/ Eric J. Gertler
Name:Eric J. Gertler
Title: CEO

(Signature Page to Stockholders’ Agreement)
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STOCKHOLDER:

BorgWarner Inc.

By: /s/ Tonit Calaway
Name:Tonit Calaway
Title: Executive Vice President, Chief Administrative Officer,

General Counsel and Secretary

(Signature Page to Stockholders’ Agreement)

STOCKHOLDER:

HG Ventures, LLC

By: /s/ John Glushik
Name:John Glushik
Title: Managing Director

(Signature Page to Stockholders’ Agreement)

Annex A

Stockholder Shares of Common Stock Beneficially Owned
BorgWarner Inc. 19,315,399
Drew Lane Holdings, LLC 36,635
Drew Lane Capital, LLC 5,071,571
JSG Romeo Holdings, LLC 175,469
Charles S. Duncker 1,446,052
HG Ventures LLC 3,277,268
Carson Levit 3,459,755
Paul Marsolan 2,434,600
OpenDoor Venture Capital, LLC 1,366,095
Ken Fried 1,442,516
Michael Patterson 12,847,937
TAGH Investments, LLC 923,161
Ulysses Ventures, LLC 6,547,754
George Wellde, Jr. 2,060,970
RMG Sponsor, LLC 5,175,000
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Exhibit 10.8

Romeo Power, Inc.
2020 Long-Term Incentive Plan

SECTION 1. PURPOSE

Romeo Power, Inc. hereby establishes this 2020 Long-Term Incentive Plan (the “Plan”). This Plan is intended to (i) attract and retain the
best available personnel to ensure the success of the Company (as defined below) and its Affiliates (as defined below) and accomplish the
goals of the Company and its Affiliates; (ii) to incentivize selected Eligible Persons (as defined below) with long-term incentive awards
to align their interests with the interests of the Company’s stockholders; and (iii) to promote the success of the business of the Company
and its Affiliates.

SECTION 2. DEFINITIONS

As used in the Plan, the following terms have the meanings set forth below:

(a) “Affiliate” shall mean (i) any entity that, directly or through one or more intermediaries, is controlled by the Company
and (ii) any entity in which the Company has a significant equity interest, as determined by the Committee.

(b)

“Applicable Law” shall mean the legal requirements that apply to the Plan and Awards granted hereunder in any given
circumstance as shall be in place from time to time under any statute, law, ordinance, regulation, rule, code, executive
order, injunction, judgment, decree or order of any governmental authority, whether of the United States, any other
country, and any provincial, state, or local subdivision, that relate to the administration of equity plans or equity awards,
as well as any applicable stock exchange or automated quotation system rules or regulations.

(c) “Award” shall mean any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance
Award, Dividend Equivalent, Other Stock-Based Award or cash Award granted under the Plan.

(d)
“Award Agreement” shall mean any written agreement, contract, or other instrument or document, including an
electronic communication, as may from time to time be designated by the Company as evidencing any Award granted
under the Plan.

(e) “Board” shall mean the Board of Directors of the Company.
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(f)

“Cause” for termination from a Participant’s Continuous Service will exist (unless another definition is provided in
an applicable Option Agreement, Restricted Stock Purchase Agreement, employment agreement or other applicable
written agreement) if the Company reasonably determines that the Participant engage in (i) any breach by Participant
of any written agreement between Participant and the Company; (ii) any failure by Participant to comply with the
Company’s written policies or rules as they may be in effect from time to time; (iii) neglect or persistent unsatisfactory
performance of Participant’s duties; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from
the Board or Chief Executive Officer; (v) Participant’s commission, conviction of, or plea of guilty or nolo contendere
to, any felony or any crime that results in, or is reasonably expected to result in, material harm to the business or
reputation of the Company; (vi) Participant’s commission of or participation in an act of fraud against the Company;
(vii) Participant’s damage to the Company’s business, property or reputation; or (viii) Participant’s unauthorized use or
disclosure of any proprietary information or trade secrets of the Company or any other party to whom the Participant
owes an obligation of nondisclosure as a result of his or her relationship with the Company. For purposes of clarity, a
termination without “Cause” does not include any termination that occurs as a result of Participant’s death or disability.
The determination as to whether a Participant’s Continuous Service has been terminated for Cause shall be made in
good faith by the Company and shall be final and binding on the Participant. The foregoing definition does not in any
way limit the Company’s ability to terminate a Participant’s employment or consulting or other service relationship at
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any time, and the term “Company” will be interpreted to include any Subsidiary, Parent, Affiliate, or any successor
thereto, if appropriate. Furthermore, a Participant’s Continuous Service shall be deemed to have terminated for Cause
within the meaning hereof if, at any time (whether before, on, or after termination of the Participant’s Continuous
Service), facts or circumstances are discovered that would have justified a termination for Cause, regardless of whether
the Participant initiated the termination of the Participant’s Continuous Service.

(g)

“Change in Control” shall mean (i) a sale of all or substantially all of the Company’s assets other than to an
Excluded Entity (as defined below), (ii) a merger, consolidation or other capital reorganization or business combination
transaction of the Company with or into another corporation, limited liability company or other entity other than an
Excluded Entity, or (iii) the consummation of a transaction, or series of related transactions, in which any “person”
(as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined
in Rule 13d-3 of the Exchange Act), directly or indirectly, of all of the Company’s then outstanding voting securities.
Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if its purpose is to (A) change
the jurisdiction of the Company’s incorporation, (B) create a holding company that will be owned in substantially the
same proportions by the persons who hold the Company’s securities immediately before such transaction, or (C) obtain
funding for the Company in a financing that is approved by the Board. An “Excluded Entity” means a corporation or
other entity of which the holders of voting securities of the Company outstanding immediately prior to such transaction
are the direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by
all of such corporation’s or other entity’s voting securities outstanding immediately after such transaction.

(h) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time and the rules and regulations
issued thereunder.

(i)
“Committee” shall mean a committee of the Board, acting in accordance with the provisions of Section 3, designated
by the Board to administer the Plan and composed of not less than two non-Employee Directors. The initial Committee
shall be the Compensation Committee of the Board.

(j) “Company” shall mean Romeo Power, Inc. and, to the extent determined appropriate by the Board, in its sole discretion,
any Affiliate or successor thereto.

2

(k) “Consultant” shall mean any person (other than an Employee or Director), including an advisor, who is engaged by the
Company or any Affiliate to render services and is compensated for such services.

(l)

“Continuous Service” means a Participant’s period of service in the absence of any interruption or termination of
service as an Employee, Consultant, or Director. Continuous Service as an Employee or Consultant shall not be
considered interrupted or terminated in the case of: (i) Company approved sick leave; (ii) military leave; (iii) any other
bona fide leave of absence approved by the Company, provided that, if an Employee is holding an Incentive Stock
Option and such leave exceeds three months then, for purposes of Incentive Stock Option status only, such Employee’s
service as an Employee shall be deemed terminated on the first day following such three-month period and the Incentive
Stock Option shall thereafter automatically become a Non-Qualified Stock Option in accordance with Applicable
Laws, unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided
otherwise pursuant to a written Company policy. Also, Continuous Service as an Employee or Consultant shall not
be considered interrupted or terminated in the case of a transfer between locations of the Company or between the
Company, its Parents, Subsidiaries or Affiliates, or their respective successors, or a change in status from an Employee
to a Consultant or Director or from a Consultant or Director to an Employee.).

(m) “Director” shall mean a member of the Board, or a member of the board of directors of an Affiliate.

(n) “Disability” shall mean “disability” within the meaning of Section 22(e)(3) of the Code.

(o) “Dividend Equivalent” shall mean any right granted under Section 6(e) of the Plan.
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(p) “Eligible Person” shall mean (i) an Employee, Consultant, or Director, or (ii) a non-Employee, non-Consultant, or non-
Director to whom an offer of a service relationship as an Employee, Consultant, or Director has been extended.

(q)

“Employee” shall mean any person whom the Company or any Affiliate classifies as an employee (including an
officer) for employment tax purposes or, if in a jurisdiction that does not have employment taxes, any person whom
the Company or any Affiliate classifies as an employee (including an officer), in either case whether or not that
classification is correct. The payment by the Company of director’s fees to a Director shall not constitute “employment”
of such Director by the Company.

(r)
“Fair Market Value” shall mean, with respect to any Shares or other securities, the closing price of a Share or other
security on the date as of which the determination is being made or as otherwise determined in a manner specified by
the Committee.

(s)

“Grant Date” shall mean the later of (i) the date designated as the “Grant Date” within an Award Agreement and (ii) the
date on which the Committee determines the key terms of an Award, provided that as soon as reasonably practicable
thereafter the Company both notifies the Eligible Person of the Award and issues an Award Agreement to the Eligible
Person.

(t) “Incentive Stock Option” shall mean an option granted under Section 6(a) of the Plan that is intended to meet the
requirements of Section 422 of the Code, or any successor provision thereto.

(u) “Non-Qualified Stock Option” shall mean an option granted under Section 6(a) of the Plan that is not intended to be
an Incentive Stock Option.

(v) “Option” shall mean an Incentive Stock Option or a Non-Qualified Stock Option.

3

(w) “Other Stock-Based Award” shall mean any right granted under Section 6(f) of the Plan.

(x) “Participant” shall mean an Eligible Person designated to be granted an Award under the Plan.

(y) “Performance Award” shall mean any right granted under Section 6(d) of the Plan.

(z)
“Performance Criteria” shall mean any quantitative and/or qualitative measures, as determined by the Committee,
which may be used to measure the level of performance of the Company or any individual Participant during a
Performance Period.

(aa) “Performance Period” shall mean any period as determined by the Committee in its sole discretion.

(bb) “Person” shall mean any individual, corporation, partnership, association, joint-stock company, trust, unincorporated
organization, or government or political subdivision thereof.

(cc) “Restricted Stock” shall mean any award of Shares granted under Section 6(c) of the Plan.

(dd) “Restricted Stock Unit” shall mean any restricted stock unit granted under Section 6(c) of the Plan that is denominated
in Shares.

(ee) “Retirement” shall mean that a Participant retires from the Company after attaining age 60 and eight years of service
with the Company and its Affiliates and satisfies any additional criteria as may be determined by the Committee.

(ff) “Shares” shall mean the common shares of the Company, and such other securities as may become the subject of
Awards, or become subject to Awards, pursuant to an adjustment made under Section 4(b) of the Plan.

(gg) “Stock Appreciation Right” shall mean any right granted under Section 6(b) of the Plan.
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(hh)
“10% Stockholder” means a Person who, as of a relevant date, owns or is deemed to own (by reason of the attribution
rules applicable under Section 424(d) of the Code) stock possessing more than 10% of the total combined voting power
of all classes of stock of the Company.

SECTION 3. ADMINISTRATION

Except as otherwise provided herein, the Plan shall be administered by the Committee, which shall have the power to interpret the Plan
and to adopt such rules and guidelines for implementing the terms of the Plan as it may deem appropriate, provided however, that the
Board may act in lieu of the Committee on any matter. The Committee shall have the ability to modify the Plan provisions, to the extent
necessary, or delegate such authority, to accommodate any changes in Applicable Law.

(a)

Subject to the terms of the Plan and Applicable Law, the Committee shall have full power and authority to: designate
Participants; determine the type or types of Awards to be granted to each Participant under the Plan; determine the
number of Shares to be covered by (or with respect to which payments, rights, or other matters are to be calculated in
connection with) Awards; determine the terms and conditions of any Award; determine whether, to what extent, and
under what circumstances Awards may be settled or exercised in cash, Shares, other securities, or other Awards, or
terminated, forfeited, canceled or suspended, and the method or methods by which Awards may be settled, exercised,
terminated, forfeited, canceled or suspended; determine whether, to what extent, and under what circumstances cash,
Shares, other securities, other Awards, and other amounts payable with respect to an Award under the Plan shall be
deferred either automatically or at the election of the holder thereof or of the Committee; interpret and administer
the Plan and any instrument or agreement relating to, or Award made under, the Plan; establish, amend, suspend, or
waive such rules and guidelines; appoint such agents as it shall deem appropriate for the proper administration of the
Plan; make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of the Plan; and correct any defect, supply any omission, or reconcile any inconsistency in the Plan or
any Award in the manner and to the extent it deems desirable.
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(b)

Actions of the Committee may be taken by: the Chair of the Committee; a subcommittee, designated by the Committee;
the Committee but with one or more members abstaining or recusing himself or herself from acting on the matter.
Such action, authorized by such a subcommittee or by the Committee on the abstention or recusal of such members,
shall be the action of the Committee for purposes of the Plan; or one or more officers or managers of the Company or
any Affiliate, or a committee of such officers or managers whose authority is subject to such terms and limitations set
forth by the Committee, and only with respect to Eligible Persons who are not officers or directors of the Company for
purposes of Section 16 of the Securities Exchange Act of 1934, as amended. This delegation shall include modifications
necessary to accommodate changes in the laws or regulations of jurisdictions outside the U.S.

(c)

Without limiting the foregoing, the Committee shall have the discretion to interpret or construe ambiguous, unclear,
or implied (but omitted) terms as it deems to be appropriate in its sole discretion and to make any findings of fact
needed in the administration of this Plan or Award Agreements. The Committee’s prior exercise of its discretionary
authority shall not obligate it to exercise its authority in a like fashion thereafter. The Committee’s interpretation and
construction of any provision of this Plan, or of any Award or Award Agreement, and all determinations the Committee
or the Company makes pursuant to this Plan shall be final, binding, and conclusive (subject only to the Committee’s or
the Company’s inherent authority to change their determinations). The validity of any such interpretation, construction,
decision or finding of fact shall not be given de novo review if challenged in court, by arbitration, or in any other forum,
and shall be upheld unless clearly affected by fraud.

(d)

Any determination made by the Committee or the Company with respect to any provisions of this Plan may be made
on an Award-by-Award basis. The Committee and the Company have no obligation to be uniform, consistent, or
nondiscriminatory between classes of similarly-situated Eligible Persons, Participants, Awards or Award Agreements,
except as required by Applicable Law.

(e) CLAIMS LIMITATION PERIOD. Any Participant who believes he or she is being denied any benefit or right under
this Plan or under any Award or Award Agreement may file a written claim with the Committee. Any claim must
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be delivered to the Committee within six months of the specific event giving rise to the claim. Untimely claims will
not be processed and shall be deemed denied. The Committee, or its designee, generally will notify the Participant of
its decision in writing as soon as administratively practicable. Claims shall be deemed denied if the Committee does
not respond in writing within 180 days of the date the written claim is delivered to the Committee. The Committee’s
decision (or deemed decision) is final and conclusive and binding on all Persons. No lawsuit or arbitration relating
to this Plan may be filed or commenced before a written claim is filed with the Committee and is denied or deemed
denied, and any lawsuit must be filed within one year of such denial or deemed denial or be forever barred.

(f)

NO LIABILITY; INDEMNIFICATION. Neither the Board nor any Committee member, nor any Person acting at
the direction of the Board or the Committee, shall be liable for any act, omission, interpretation, construction, or
determination made in good faith with respect to this Plan, any Award, or any Award Agreement. The Company shall
pay or reimburse any Director, Employee, or Consultant who in good faith takes action on behalf of this Plan, for all
expenses incurred with respect to this Plan, and to the full extent allowable under Applicable Law shall indemnify each
and every one of them for any claims, liabilities, and costs (including reasonable attorney’s fees) arising out of their
good faith performance of duties on behalf of this Plan. The Company may, but shall not be required to, obtain liability
insurance for this purpose.
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(g) EXPENSES. The Company shall bear the expenses of administering this Plan.

SECTION 4. SHARES AVAILABLE FOR AWARDS AND NON-EMPLOYEE DIRECTOR COMPENSATION LIMITS

(a) SHARES AVAILABLE. Subject to adjustment as provided in this Section 4:

(i)

The total number of Shares that may be issued under the Plan pursuant to Awards may not exceed 15,000,000,
all of which Shares may be issued under the Plan pursuant to Incentive Stock Options, plus any Shares
that become eligible for issuance under this Plan because of forfeited or converted awards under the Romeo
Systems, Inc. 2016 Stock Plan. This is the “Share Reserve.” Notwithstanding the foregoing, no more than
15,000,000 Shares shall be available for delivery pursuant to the exercise of Incentive Stock Options.

Except as otherwise provided herein, any Award made under the 2016 Plan shall continue to be subject to
the terms and conditions of the 2016 Plan and the applicable Award Agreement. If any Shares issued to a
Participant under the Plan are subject to an Award that is terminated, forfeited or cancelled (e.g., unvested
Restricted Stock Awards), such Shares will be again be available for future grant as part of the Share Reserve.
If any awards granted under the 2016 Plan (“Prior Awards”) are terminated, forfeited, cancelled or expire
unexercised, in whole or in part, new Awards may be issued under this Plan, rather than the 2016 Plan, with
respect to the Shares covered by such Prior Awards. In the event that withholding tax liabilities arising from
an Award under this Plan or the 2016 Plan other than an Option or Stock Appreciation Right are satisfied by
the withholding of Shares by the Company, then the Shares so withheld shall be available for Awards under
the Plan and the Share Reserve shall be increased by the same number of Shares as the Share Reserve was
decreased on account of such Shares, if any.

(ii) ACCOUNTING FOR AWARDS. For purposes of this Section 4, unless the Committee determines
otherwise:

(A)
if an Award (other than a Dividend Equivalent) is denominated in Shares, the number of Shares
covered by such Award, or to which such Award relates, shall be counted on the date of grant of such
Award against the aggregate number of Shares available for granting Awards under the Plan;

(B)

Dividend Equivalents denominated in Shares and Awards not denominated, but potentially payable,
in Shares shall be counted against the aggregate number of Shares available for granting Awards
under the Plan in such amount and at such time as the Dividend Equivalents and such Awards are
settled in Shares. Any Shares that are delivered by the Company, and any Awards that are granted by,
or become obligations of, the Company through the assumption by the Company or an Affiliate of, or
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in substitution for, outstanding awards previously granted by an acquired company, whether through
an asset or equity transaction, shall not be counted against the Shares available for granting Awards
under this Plan; and

(C)
Shares subject to Awards that qualify as inducement grants under NYSE Rule 303A.08 or its
successor shall not be counted against the Shares available for granting Awards under this Plan nor
shall they be counted for purposes of applying the limits set forth in Section 4(a).
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(iii)
SOURCES OF SHARES DELIVERABLE UNDER AWARDS. The Shares to be issued, transferred, and/
or sold under the Plan shall be made available from authorized and unissued Shares or from the Company’s
treasury shares.

(b) ADJUSTMENTS.

(i)

In the event that the Committee determines that any dividend or other distribution (whether in the form
of cash, Shares, or other securities), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares or other securities of the
Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or
other similar corporate transaction or event constitutes an equity restructuring, as that term is defined in the
Accounting Standards Codification Master Glossary and used in Accounting Standards Codification Topic
718 (or any successor thereto), or otherwise affects the Shares, then the Committee may adjust the following
in a manner that is determined by the Committee to be appropriate in order to prevent dilution or enlargement
of the benefits or potential benefits intended to be made available under the Plan:

(A) the number and type of Shares or other securities which thereafter may be made the subject of Awards
including the limit specified in Section 4(a)(i);

(B) the number and type of Shares or other securities subject to outstanding Awards;

(C) the grant, purchase, or exercise price with respect to any Award, or, if deemed appropriate, make
provision for a cash payment to the holder of an outstanding Award; and

(D) other value determinations applicable to outstanding Awards.

provided, however, in each case, that with respect to Awards of Incentive Stock Options no such adjustment is authorized to the extent that
such authority would cause the Plan to violate Section 422(b)(1) of the Code or any successor provision thereto; and provided further,
however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.

(ii)

ADJUSTMENTS OF AWARDS ON CERTAIN ACQUISITIONS. In the event that a company acquired
by the Company or any Affiliate or with which the Company or any Affiliate combines has shares available
under a pre-existing plan approved by its stockholders and not adopted in contemplation of such acquisition
or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to
the extent appropriate, using the exchange ratio or other formula used in such transaction to determine the
consideration payable to the holders of common stock of such acquired company) may be used for similar
Awards under the Plan and shall not reduce the Shares authorized for issuance or transfer under the Plan;
provided that Awards using such available shares shall not be made after the date awards or grants could have
been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be
made to individuals who were not employed, immediately before such acquisition or combination, by the post-
transaction listed company or entities that were its subsidiaries immediately before the transaction.
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(iii)

ADJUSTMENTS OF AWARDS ON THE OCCURRENCE OF CERTAIN UNUSUAL OR
NONRECURRING EVENTS. The Committee is authorized to make adjustments in the terms and conditions
of, and the criteria included in, Awards in recognition of unusual or nonrecurring events affecting the
Company, or the financial statements of the Company, or of changes in Applicable Law or accounting
principles, whenever the Committee determines that such adjustments are appropriate in order to prevent
dilution or enlargement of the benefits or potential benefits to be made available under the Plan.

(iv)

DISSOLUTION OR LIQUIDATION. Except as otherwise provided in an Award Agreement, in the event
of the dissolution or liquidation of the Company other than as part of a Change in Control, each Award will
terminate immediately prior to the consummation of such dissolution or liquidation, subject to the ability of
the Committee to exercise any discretion authorized in the case of a Change in Control.

(v)

CHANGE IN CONTROL. In the event of a Change in Control but subject to the terms of any Award
Agreements or employment-related agreements between the Company or any Affiliates and any Participant,
each outstanding Award may be assumed or a substantially equivalent award may be substituted by the
surviving or successor company or a parent or subsidiary of such successor company (in each case, the
“Successor Company”) upon consummation of the transaction. Notwithstanding the foregoing, instead of
having outstanding Awards be assumed or substituted with equivalent awards by the Successor Company, the
Committee may in its sole and absolute discretion and authority, without obtaining the approval or consent of
the Company’s stockholders or any or all Participant(s), take one or more of the following actions:

(A)

accelerate the vesting of Awards so that some or all Awards shall vest (and, to the extent applicable,
become exercisable) as to some or all of the Shares that otherwise would have been unvested and/or
provide that repurchase rights of the Company, if any, with respect to Shares issued pursuant to an
Award shall lapse;

(B)

arrange or otherwise provide for the payment of cash or other consideration to Participants in
exchange for the satisfaction and cancellation of all or some outstanding Awards (based on the Fair
Market Value, on the date of the Change in Control, of the Award being cancelled, based on any
reasonable valuation method selected by the Committee; provided that the Committee shall have full
discretion to unilaterally cancel (1) either all Awards or only select Awards (such as only those that
have vested on or before the Change in Control), and (2) any Options or Stock Appreciation Rights
whose exercise price is equal to or greater than the Fair Market Value of the Shares, as of the date
of the Change in Control, with such cancellation being without the payment of any consideration
whatsoever to those Participants whose Options and Stock Appreciation Rights are being cancelled;

(C) terminate all or some Awards upon the consummation of the transaction without payment of any
consideration, subject to the notice requirements of Section 8(o); or

(D) make such other modifications, adjustments or amendments to outstanding Awards or this Plan as the
Committee deems necessary or appropriate.
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(c)

NON-EMPLOYEE DIRECTOR LIMITS. Notwithstanding anything to the contrary herein, no non-Employee
Director shall receive in excess of $600,000 of compensation in any calendar year, determined by adding (i) all
cash compensation to such non-Employee Director and (ii) the Fair Market Value of all Awards granted to such
non-Employee Director in such calendar year, based on the Fair Market Value of such Awards on the Grant Date
(as determined in a manner consistent with that used for non-Employee Director compensation for proxy statement
disclosure purposes in the year in which the Award occurs); provided, however, the Board may make exceptions to this
limit for individual non-Employee Directors in extraordinary circumstances, so long as this paragraph would not be
violated if the $600,000 figure were instead $750,000, as the Board may determine in its sole discretion, provided that
the non-Employee Director receiving such additional compensation may not participate in the decision to award such
compensation or in other contemporaneous compensation decisions involving non-Employee Directors.
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SECTION 5. ELIGIBILITY

Any Eligible Person is eligible to be designated a Participant. The Committee shall determine which Eligible Persons may receive
Awards. If the Committee does not determine that an Eligible Person is to receive a specific Award, he or she shall not be entitled to any
such Award. Each Award shall be evidenced by an Award Agreement that: sets forth the Grant Date and all other terms and conditions of
the Award; is signed on behalf of the Company; and (unless waived by the Committee) is signed by the Eligible Person in acceptance of
the Award. The grant of an Award shall not obligate the Company or any Affiliate to continue the employment or service of any Eligible
Person, or to provide any future Awards or other remuneration at any time thereafter.

SECTION 6. AWARDS

(a)
OPTIONS. The Committee is authorized to grant Options to Participants with the following terms and conditions and
with such additional terms and conditions not inconsistent with the provisions of the Plan, as the Committee shall
determine:

(i)

EXERCISE PRICE. The purchase price per Share purchasable under an Option shall be determined by the
Committee; provided, however, and except as provided in Section 4(b), that such purchase price shall not be
less than (A) 100% of the Fair Market Value of a Share on the date of grant of such Option or (B) if the
Person to whom an Incentive Stock Option is granted is a 10% Stockholder on the date of grant, the exercise
price shall be not less than 110% of the Fair Market Value on the date the Incentive Stock Option is granted.
However, an Option may be granted with an exercise price lower than that set forth in the preceding sentence
if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying
the provisions of Section 424 of the Code or Treasury Regulation Section 1.409A-1(b)(5)(v)(D).

(ii)
OPTION TERM. The term of each Option shall not exceed ten (10) years from the date of grant; provided,
however, that with respect to Incentive Stock Options issued to 10% Stockholders, the term of each such
Option shall not exceed five (5) years from the date it is granted.

(iii)

TIME AND METHOD OF EXERCISE. The Committee shall establish in the applicable Award Agreement
the time or times at which an Option may be exercised in whole or in part, and the method or methods by
which, and the form or forms, including, without limitation, cash, Shares, or other Awards, or any combination
thereof, having a Fair Market Value on the exercise date equal to the relevant exercise price, in which, payment
of the exercise price with respect thereto may be made or deemed to have been made. The Company shall not
be required to deliver Shares pursuant to the exercise of an Option and the Option will be deemed unexercised
until the Company has received sufficient funds or value to cover the full exercise price due and all applicable
withholding obligations. The Committee may in its sole discretion set forth in an Award Agreement that a
Participant may exercise an unvested Option, in which case the Shares then issued shall be restricted Shares
having the same vesting restrictions as the unvested Option.
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(iv)

TERMINATION OF CONTINUOUS SERVICE. The Committee may set forth in the applicable Award
Agreement, or a severance agreement, employment agreement, service agreement or severance plan, the terms
and conditions by which an Option is exercisable, if at all, after the date of a Participant’s termination of
Continuous Service. The Committee may waive or modify these provisions at any time. To the extent that
a Participant is not entitled to exercise an Option on the date of a Participant’s termination of Continuous
Service, or if the Participant (or other Person entitled to exercise the Option) does not exercise the Option
within the time and as specified in the Award Agreement or below (as applicable), the Option shall terminate.
Notwithstanding the foregoing, if the Company has a contingent contractual obligation to provide for
accelerated vesting or extended exercisability after termination of a Participant’s Continuous Service, such
Options shall not terminate at the time they otherwise would terminate but instead shall remain outstanding,
but unexercisable, until the maximum contractual time for determining whether such contingency will occur,
and terminate at such time if the contingency has not then occurred; provided that no such extension shall

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

https://www.secdatabase.com


cause an Option to be exercisable after the 10-year anniversary of its Grant Date or the date such Option
otherwise would have terminated had the Participant remained in Continuous Service.
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Subject to the preceding paragraph and Section 6(a)(vi) and to the extent an Award Agreement, or a severance agreement, employment
agreement, service agreement or severance plan, does not otherwise specify the terms and conditions on which an Option shall terminate
when a Participant terminates Continuous Service, the following provisions apply:

Reason for Terminating Continuous
Service Option Termination Date

(I) By the Company for Cause, or what would have been Cause if the
Company had known all of the relevant facts, or due to Participant’s
material breach of his or her unexpired employment agreement or
independent contractor agreement with the Company.

All Options, whether or not vested, shall immediately expire
effective on the date of termination of the Participant’s Continuous
Service, or when Cause first existed if earlier.

(II) Retirement of the Participant unless Reason 1 applies).

All unvested Options shall immediately expire effective on the date
of termination of the Participant’s Continuous Service. All vested
and unexercised Options shall expire six (6) months after the date
of termination of the Participant’s Continuous Service.

(III) Disability or Death of the Participant during Continuous
Service (in either case unless Reason I applies).

All unvested Options shall immediately expire effective as of the
date of termination of the Participant’s Continuous Service, and all
vested and unexercised Options shall expire 12 months after such
termination.

(IV) Any other reason.

All unvested Options shall immediately expire effective on the date
of termination of the Participant’s Continuous Service. All vested
and unexercised Options, to the extent unexercised, shall expire
effective 90 days after the date of termination of the Participant’s
Continuous Service.

(v)

BLACKOUT PERIODS. If there is a blackout period (whether under the Company’s insider trading policy,
Applicable Law, or a Committee-imposed blackout period) that prohibits buying or selling Shares during any
part of the ten (10) day period before an Option expires (as described above), the Option exercise period
shall be extended until ten (10) days beyond the end of the blackout period. Notwithstanding anything to the
contrary in this Plan or any Award Agreement, no Option can be exercised beyond the later of the date its
original term expires as set forth in the Award Agreement, the date on which the Option otherwise would
become unexercisable, or the ten-year anniversary of its Grant Date.

(vi)

COMPANY CANCELLATION RIGHT. Subject to Applicable Law, if the Fair Market Value for Shares
subject to any Option is more than 50% below the Option’s exercise price for more than 90 consecutive
business days, the Committee unilaterally may declare the Option terminated, effective on the date the
Committee provides written notice to the Option holder. The Committee may take such action with respect
to any or all Options granted under the Plan and with respect to any individual Option holder or class(es) of
Option holders.
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(vii)
NON-EXEMPT EMPLOYEES. An Option granted to an Employee who is non-exempt for purposes of
the Fair Labor Standards Act of 1938, as amended, will not be first exercisable for any Shares until at
least six (6) months after the Grant Date of the Option (although the Award may vest prior to such date).
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Notwithstanding the foregoing, consistent with the provisions of the Worker Economic Opportunity Act, the
vested portion of any Options may be exercised earlier than six (6) months after the Grant Date: (A) if the
non-exempt Employee dies or suffers a Disability; (B) in connection with a corporate transaction in which
the Option is not assumed, continued, or substituted; (C) on a Change in Control; or (D) on the Participant’s
retirement (as may be defined in the Participant’s Award Agreement or other agreement with the Company,
or, if no such definition, in accordance with the Company’s then current employment policies and guidelines).
The foregoing provision is intended to operate so that any income derived by a non-exempt Employee in
connection with the exercise or vesting of an Option will be exempt from his or her regular rate of pay.

(viii)

INCENTIVE STOCK OPTIONS. By law, only Employees are eligible to receive Incentive Stock Options.
The terms of any Incentive Stock Option granted under the Plan shall be designed to comply in all respects
with the provisions of Section 422 of the Code, or any successor provision thereto, and any regulations
promulgated thereunder. Notwithstanding anything in this Section 6(a) to the contrary, Options designated as
Incentive Stock Options shall not be eligible for treatment under the Code as Incentive Stock Options (and will
be deemed to be Non-Qualified Stock Options) to the extent that either (A) the aggregate Fair Market Value
of Shares (determined as of the time of grant) with respect to which such Options are exercisable for the first
time by the Participant during any calendar year (under all plans of the Company and any subsidiary) exceeds
$100,000, taking Options into account in the order in which they were granted, or (B) such Options otherwise
remain exercisable but are not exercised within three (C) months of termination of Continuous Service (or
such other period of time provided in Section 422 of the Code).

(ix) NO RELOAD OPTIONS. No Option shall include terms entitling the Participant to a grant of Options or
Stock Appreciation Rights on exercise of the Option.

(b)

STOCK APPRECIATION RIGHTS. The Committee is hereby authorized to grant Stock Appreciation Rights to
Participants. Subject to the terms of the Plan and any applicable Award Agreement, a Stock Appreciation Right granted
under the Plan shall confer on the holder thereof a right to receive, on exercise thereof, the excess of (i) the Fair Market
Value of one Share on the date of exercise over (ii) the grant price of the right as specified by the Committee.

(i)

GRANT PRICE. The grant price shall be determined by the Committee, provided, however, and except as
provided in Section 4(b), that such price shall not be less than 100% of the Fair Market Value of one Share
on the date of grant of the Stock Appreciation Right, except that if a Stock Appreciation Right is at any time
granted in tandem with an Option, the grant price of the Stock Appreciation Right shall not be less than the
exercise price of such Option.

(ii) TERM. The term of each Stock Appreciation Right shall not exceed ten (10) years from the date of grant.

(iii) OTHER RULES. The rules of Sections 6(a)(iii) – 6(a)(ix) shall apply to Stock Appreciation Rights as if the
Award were an Option.

(c) RESTRICTED STOCK AND RESTRICTED STOCK UNITS.

(i) ISSUANCE. The Committee is hereby authorized to grant Awards of Restricted Stock and Restricted Stock
Units to Participants.
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(ii)

RESTRICTIONS. Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions
as the Committee may establish in the applicable Award Agreement (including, without limitation, any
limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right),
which restrictions may lapse separately or in combination at such time or times, in such installments or
otherwise, as the Committee may deem appropriate. Unrestricted Shares, evidenced in such manner as the
Committee shall deem appropriate, shall be delivered to the holder of Restricted Stock promptly after such
restrictions have lapsed. Subject to Applicable Law, the Committee may make Awards of Restricted Stock and
Restricted Stock Units with or without the requirement for payment of cash or other consideration.
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(iii)

REGISTRATION. Any Restricted Stock or Restricted Stock Units granted under the Plan may be evidenced
in such manner as the Committee may deem appropriate, including, without limitation, book-entry registration
or issuance of a stock certificate or certificates. In the event any stock certificate is issued in respect of Shares
of Restricted Stock granted under the Plan, such certificate shall be registered in the name of the Participant
and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such
Restricted Stock.

(iv)

FORFEITURE. On termination of Continuous Service during the applicable restriction period, except as
otherwise determined by the Committee, all Shares of Restricted Stock and all Restricted Stock Units still, in
either case, subject to restriction shall be forfeited and, to the extent applicable, reacquired by the Company.
However, if the Participant paid cash or other consideration for Restricted Stock that is so forfeited, the
Company shall return to the Participant the lower of the Fair Market Value of the Shares on the date of
forfeiture or their original purchase price, to the extent set forth in an Award Agreement or required by
Applicable Law.

(d)

PERFORMANCE AWARDS. The Committee is hereby authorized to grant Performance Awards to Participants.
Performance Awards include arrangements under which the grant, issuance, retention, vesting and/or transferability of
any Award are subject to Performance Criteria and such additional conditions or terms as the Committee may designate.
Subject to the terms of the Plan and any applicable Award Agreement, a Performance Award granted under the Plan:

(i) may be denominated or payable in cash, Shares (including, without limitation, Restricted Stock), other
securities, or other Awards; and

(ii)
shall confer on the holder thereof rights valued as determined by the Committee and payable to, or exercisable
by, the holder of the Performance Award, in whole or in part, on the achievement of such performance goals
during such Performance Periods as the Committee shall establish.

(iii)
AMENDMENT OF PERFORMANCE CRITERIA. After a Performance Award has been granted, the
Committee may, if it determines appropriate, amend any Performance Criteria, at its sole and absolute
discretion.

(iv)

SATISFACTION OF PERFORMANCE CRITERIA. If, as a result of the applicable Performance Criteria
being met, a Performance Award becomes vested and/or exercisable in respect of some, but not all of the
number of Shares underlying such Award, which did not become vested and exercisable by the end of the
Performance Period, such Performance Award shall thereupon lapse and cease to be exercisable in respect of
the balance of the Shares which did not vest and/or become exercisable by the end of the Performance Period.
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(e)

DIVIDEND EQUIVALENTS. The Committee is hereby authorized to grant to Participants Awards (other than
Options and Stock Appreciation Rights) under which the holders thereof shall be entitled to receive payments
equivalent to dividends or interest with respect to a number of Shares determined by the Committee, and the Committee
may provide that such amounts (if any) shall be deemed to have been reinvested in additional Shares or otherwise
reinvested. Subject to the terms of the Plan and any applicable Award Agreement, such Awards may have such terms
and conditions as the Committee shall determine.

(f)

OTHER STOCK-BASED AWARDS. The Committee is authorized to grant to Participants such other Awards that
are denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares
(including, without limitation, securities convertible into Shares), as are deemed by the Committee to be consistent
with the purposes of the Plan, provided, however, that such grants must comply with Applicable Law. Subject to the
terms of the Plan and any applicable Award Agreement, the Committee shall determine the terms and conditions of
such Awards. Shares or other securities delivered pursuant to a purchase right granted under this Section 6(f) shall be
purchased for such consideration, as the Committee shall determine, the value of which consideration, as established
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by the Committee, and except as provided in Section 4(b), shall not be less than the Fair Market Value of such Shares
or other securities as of the date such purchase right is granted.

(g) GENERAL.

(i)

NO CASH CONSIDERATION FOR AWARDS. Awards may be granted for no cash consideration or for
such cash consideration as may be required by Applicable Law or determined by the Committee; however,
Participants may be required to pay any amount the Committee determines in connection with Awards not
inconsistent with the terms of this Plan.

(ii)
AWARDS MAY BE GRANTED SEPARATELY OR TOGETHER. Awards may, in the discretion of the
Committee, be granted either alone or in addition to, in tandem with, or in substitution for any other Award or
any award granted under any other plan of the Company or any Affiliate.

(iii)

FORMS OF PAYMENT UNDER AWARDS. Subject to the terms of the Plan and of any applicable Award
Agreement, payments or transfers to be made by the Company or an Affiliate on the grant, exercise, or
payment of an Award may be made in such form or forms as the Committee shall determine, including, without
limitation, cash, Shares, rights in or to Shares issuable under the Award or other Awards, other securities, or
other Awards, or any combination thereof, and may be made in a single payment or transfer, in installments, or
on a deferred basis, in each case in accordance with rules and procedures established by the Committee. Such
rules and procedures may include, without limitation, provisions for the payment or crediting of reasonable
interest on installment or deferred payments or the grant or crediting of Dividend Equivalents in respect of
installment or deferred payments.

(iv)

LIMITS ON TRANSFER OF AWARDS. Except as provided by the Committee, no Award and no right
under any such Award, shall be assignable, alienable, saleable, or transferable by a Participant otherwise than
by will or by the laws of descent and distribution provided, however, that, if so determined by the Committee,
a Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries to
exercise the rights of the Participant with respect to any Award on the death of the Participant. Each Award,
and each right under any Award, shall be exercisable, during the Participant’s lifetime, only by the Participant
or, if permissible under Applicable Law, by the Participant’s guardian or legal representative. No Award and no
right under any such Award, may be pledged, alienated, attached, or otherwise encumbered, and any purported
pledge, alienation, attachment, or encumbrance thereof shall be void and unenforceable against the Company
or any Affiliate.
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(v)

CONDITIONS AND RESTRICTIONS ON SECURITIES SUBJECT TO AWARDS. The Committee
may provide that the Shares issued on exercise of an Option or Stock Appreciation Right or otherwise subject
to or issued under an Award shall be subject to such further agreements, restrictions, conditions or limitations
as the Committee in its discretion may specify prior to the exercise of such Option or Stock Appreciation
Right or the grant, vesting or settlement of such Award, including without limitation, conditions on vesting or
transferability and forfeiture or repurchase provisions or provisions on payment of taxes arising in connection
with an Award. Without limiting the foregoing, such restrictions may address the timing and manner of any re-
sales by the Participant or other subsequent transfers by the Participant of any Shares issued under an Award,
including without limitation: (A) restrictions under an insider trading policy or pursuant to Applicable Law,
(B) restrictions designed to delay and/or coordinate the timing and manner of sales by Participant and holders
of other Company equity compensation arrangements, (C) restrictions as to the use of a specified brokerage
firm for such re-sales or other transfers and (D) provisions requiring Shares to be sold on the open market
or to the Company in order to satisfy tax withholding or other obligations. The Committee shall include in
any Award Agreement any claw back or forfeiture provisions required by Applicable Law. The Committee
also may include in any Award Agreement provisions providing for forfeiture of the Award or requiring the
Participant to return the Shares underlying the Award to the Company in the event the Participant engages
in specified behavior that is adverse to the Company’s interests, including after termination of his or her
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service relationship with the Company, such as for competing with the Company, soliciting its Employees, or
breaching a written agreement with the Company.

Each Award under this Plan is intended to align the Participant’s long-term interests with those of the
Company. Accordingly, to the extent expressly provided in an Award Agreement, the Committee may
terminate any outstanding Awards (“Termination”), rescind any exercise, payment or delivery pursuant
to an Award (“Rescission”), or recapture any Shares or proceeds from the Participant’s sale of Shares
issued pursuant to an Award (“Recapture”), if the Participant does not comply with the conditions of this
Section 6(g)(v) or conditions or restrictions set forth in a Participant’s Award Agreement (collectively, the
“Conditions”).

The Committee may, in its sole and absolute discretion, impose a Termination, Rescission, and/or Recapture
with respect to any or all of a Participant’s relevant Awards or restricted Shares if the Committee determines,
in its sole and absolute discretion, that (i) the Participant has materially violated any agreement between
the Participant and the Company or one of its Affiliates, (ii) within six months after the termination of
the Participant’s Continuous Service, the Participant has solicited any non-administrative employee of the
Company (or one of its Affiliates) to terminate employment with the Company (or one of its Affiliates), or
(iii) during his or her Continuous Service, a Participant (A) has rendered services to or otherwise directly
or indirectly engaged in or assisted, any organization or business that, in the judgment of the Committee in
its sole and absolute discretion, is or is working to become competitive with the Company (or one of its
Affiliates); (B) has solicited any non-administrative employee of the Company (or one of its Affiliates) to
terminate employment with the Company (or one of its Affiliates); or (C) has engaged in activities which are
materially prejudicial to or in conflict with the interests of the Company, including any breaches of fiduciary
duty or the duty of loyalty.
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Within ten (10) days after receiving notice from the Committee of any such activity described in the
paragraph above, the Participant shall deliver to the Company the Shares acquired pursuant to the Award,
or, if Participant has sold the Shares, the gain realized, or payment received as a result of the rescinded
exercise, payment, or delivery; provided, that if the Participant returns Shares that the Participant purchased,
the Company shall promptly refund, without earnings, an amount equal to the cash, if any, that the Participant
paid for the Shares or, if the Fair Market Value of the Shares is less than the cash purchase price paid, promptly
pay to the Participant the Fair Market Value of the returned Shares. Any payment by the Participant to the
Company pursuant to this Section 6(g)(v) shall be made either in cash or by returning to the Company the
number of Shares that the Participant received in connection with the rescinded exercise, payment, or delivery.

Notwithstanding the foregoing provisions of this Section 6(g)(v), the Committee has sole and absolute
discretion not to require Termination, Rescission and/or Recapture, and its determination not to require
Termination, Rescission and/or Recapture with respect to any particular act by a particular Participant or
Award shall not in any way reduce or eliminate the Committee’s authority to require Termination, Rescission
and/or Recapture with respect to any other act or Participant or Award. Nothing in this Section 6(g)(v) shall
be construed to impose obligations on the Participant to refrain from engaging in lawful competition with
the Company after the termination of Continuous Service that does not violate the Conditions, other than any
obligations that are part of any separate agreement between the Company and the Participant or that arise
under Applicable Law.

If any provision within this Section 6(g)(v) is determined to be unenforceable or invalid under any Applicable
Law, such provision will be applied to the maximum extent permitted by Applicable Law, and shall
automatically be deemed amended in a manner consistent with its objectives and any limitations required
under Applicable Law.

This Section 6(g)(v) is supplemental to, and does not supersede, any other agreement between the Participant
and the Company or any of its Affiliates.
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(vi)

SHARE CERTIFICATES. All Shares or other securities delivered under the Plan pursuant to any Award or
the exercise thereof shall be subject to such stop transfer orders and other restrictions as the Committee may
deem advisable under the Plan or the rules, regulations, and other requirements of the Securities and Exchange
Commission, any stock exchange on which such Shares or other securities are then listed, and any applicable
federal, state, or local securities laws, and the Committee may cause a legend or legends to be put on any such
certificates to make appropriate reference to such restrictions.

(vii)

RECOUPMENT OF AWARDS. Unless otherwise specifically provided in an Award Agreement, and to the
extent permitted by Applicable Law, the Committee may in its sole and absolute discretion, without obtaining
the approval or consent of the Company’s stockholders or of any Participant, require that any Participant
reimburse the Company for all or any portion of any Awards granted under this Plan (“Reimbursement”), or
the Committee may require the Termination or Rescission of, or the Recapture relating to, any Award held by
the Participant, if and to the extent—

(A) the granting, vesting, or payment of an Award was predicated upon the achievement of certain
financial results that were subsequently the subject of a material financial restatement;
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(B)
in the Committee’s view the Participant either benefited from a calculation that later proves to be
materially inaccurate, or engaged in fraud or misconduct that caused or partially caused the need for
a material financial restatement by the Company or any Affiliate; or

(C) a lower granting, vesting, or payment of an Award would have occurred based on the conduct
described in the foregoing clauses (i) or (ii).

In each instance, the Committee may, to the extent practicable and allowable or required under Applicable
Laws, require Reimbursement, Termination or Rescission of, or Recapture relating to, any such Award granted
to a Participant; provided that the Committee will not seek Reimbursement, Termination or Rescission of,
or Recapture relating to, any such Awards that were paid or vested more than three years prior to the first
date of the applicable restatement period. Notwithstanding any other provision of the Plan, all Awards shall
be subject to Reimbursement, Termination, Rescission, and/or Recapture to the extent required by Applicable
Law, including but not limited to Section 10D of the Exchange Act.

SECTION 7. AMENDMENT AND TERMINATION

The Plan shall terminate on the 10-year anniversary of its approval by the Board, but no such termination shall affect any outstanding
grants under the Plan. Except to the extent prohibited by Applicable Law and unless otherwise expressly provided in an Award Agreement
or in the Plan:

(a)

AMENDMENTS TO THE PLAN. The Board may amend, alter, suspend, discontinue, or terminate the Plan, in whole
or in part; provided, however, that without the prior approval of the Company’s stockholders, no material amendment
shall be made if stockholder approval is required by Applicable Law; and provided, further, that, notwithstanding any
other provision of the Plan or any Award Agreement, no such amendment, alteration, suspension, discontinuation, or
termination shall be made without the approval of the stockholders of the Company that would:

(i) increase the total number of Shares available for Awards under the Plan, except as provided in Section 4
hereof;

(ii)
materially expand the class of Eligible Persons under the Plan, materially increase the benefits accruing to
Participants under the Plan, materially extend the term of the Plan with respect to Share-based Awards, or
expand the types of Share-based Awards available for issuance under the Plan; or
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(iii)

except as provided in Section 4(b), permit Options, Stock Appreciation Rights, or other Stock-Based Awards
encompassing rights to purchase Shares to be repriced, replaced, or regranted through cancellation, or by
lowering the exercise price of a previously granted Option or the grant price of a previously granted Stock
Appreciation Right, or the purchase price of a previously granted Other Stock-Based Award.

(b)

AMENDMENTS TO AWARDS. The Committee may waive any conditions or rights under, amend any terms of, or
amend, alter, suspend, discontinue, or terminate, any Awards theretofore granted, prospectively or retroactively. No
such amendment or alteration shall be made which would impair the rights of any Participant, without such Participant’s
consent, under any Award theretofore granted, provided that no such consent shall be required with respect to any
amendment or alteration if the Committee determines in its sole discretion that such amendment or alteration either (i) is
required or advisable in order for the Company, the Plan or the Award to satisfy or conform to Applicable Law or to
meet the requirements of any accounting standard, or (ii) is not reasonably likely to significantly diminish the benefits
provided under such Award. Notwithstanding the foregoing, subject to the limitations of Applicable Law, if any, and
without the affected Participant’s consent, the Board may amend the terms of any one or more Awards if necessary to
maintain the qualified status of the Award as an ISO or to bring the Award into compliance with Section 409A of the
Code.
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SECTION 8. GENERAL PROVISIONS

(a)

NO RIGHTS TO AWARDS. No Eligible Person, Participant or other Person shall have any claim to be granted any
Award under the Plan, or, having been selected to receive an Award under this Plan, to be selected to receive a future
Award, and further there is no obligation for uniformity of treatment of Eligible Persons, Participants, or holders or
beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the same with respect to each
recipient.

(b)

WITHHOLDING. The Company or any Affiliate shall be authorized to withhold from any Award granted or any
payment due or transfer made under any Award or under the Plan the amount (in cash, Shares, other securities, or
other Awards) of withholding taxes due in respect of an Award, its exercise, or any payment or transfer under such
Award or under the Plan and to take such other action as may be necessary in the opinion of the Company or Affiliate
to satisfy statutory withholding obligations for the payment of such taxes. Notwithstanding any provision of this Plan
or an Award Agreement to the contrary, Participants are solely responsible and liable for the satisfaction of all taxes
and penalties that may arise in connection with Awards, and neither the Company, nor any Affiliate, nor any of their
employees, directors, or agents, shall have any duty or obligation to mitigate, minimize, indemnify, or to otherwise hold
any Participant harmless from any or all of such tax consequences. The Company’s obligation to deliver Shares (or to
pay cash or other consideration) to Participants pursuant to Awards is at all times subject to such Participant’s prior or
coincident satisfaction of all withholding taxes.

(c)
NO LIMIT ON OTHER COMPENSATION ARRANGEMENTS. Nothing contained in the Plan shall prevent the
Company or any Affiliate from adopting or continuing in effect other or additional compensation arrangements, and
such arrangements may be either generally applicable or applicable only in specific cases.

(d)

NO RIGHT TO EMPLOYMENT. The grant of an Award shall not constitute an employment contract nor be
construed as giving a Participant the right to be retained in the employ of the Company or any Affiliate. Further, the
Company or an Affiliate may at any time dismiss a Participant from employment, free from any liability, or any claim
under the Plan, unless otherwise expressly provided in the Plan or in any Award Agreement.

(e)
GOVERNING LAW. The validity, construction, and effect of the Plan and any rules and regulations relating to the
Plan shall be determined in accordance with the laws of the State of Delaware and applicable Federal law without
regard to conflict of law.

(f)
SEVERABILITY. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or
unenforceable in any jurisdiction, or as to any Person or Award, or would disqualify the Plan or any Award under
any law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to
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Applicable Law, or if it cannot be so construed or deemed amended without, in the determination of the Committee,
materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, Person,
or Award, and the remainder of the Plan and any such Award shall remain in full force and effect.

(g)

NO TRUST OR FUND CREATED. Neither the Plan nor any Award shall create or be construed to create a trust or
separate fund of any kind or a fiduciary relationship between the Company or any Affiliate and a Participant or any
other Person. To the extent that any Person acquires a right to receive payments from the Company or any Affiliate
pursuant to an Award, such right shall be no greater than the right of any unsecured general creditor of the Company or
any Affiliate.
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(h)
NO FRACTIONAL SHARES. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award,
and the Committee shall determine whether cash, or other securities shall be paid or transferred in lieu of any fractional
Shares, or whether such fractional Shares or any rights thereto shall be canceled, terminated, or otherwise eliminated.

(i)
HEADINGS. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate
reference. Such headings shall not be deemed in any way material or relevant to the construction or interpretation of
the Plan or any provision thereof.

(j)

COMPLIANCE WITH THE CODE. Except to the extent specifically provided otherwise by the Committee, Awards
under the Plan are intended to satisfy the requirements of Section 409A of the Code so as to avoid the imposition of
any additional taxes or penalties under Section 409A of the Code. If the Committee determines that an Award, Award
Agreement, payment, distribution, deferral election, transaction or any other action or arrangement contemplated by
the provisions of the Plan would, if undertaken, cause a Participant to become subject to any additional taxes or other
penalties under Section 409A of the Code, or adverse tax consequences under another Code provision, then unless the
Committee specifically provides otherwise, such Award, Award Agreement, payment, distribution, deferral election,
transaction or other action or arrangement shall not be given effect to the extent it causes such result and the related
provisions of the Plan and/or Award Agreement will be deemed modified, or, if necessary, suspended in order to comply
with the requirements of Section 409A of the Code or another Code provision to the extent determined appropriate by
the Committee, in each case without the consent of or notice to the Participant. Notwithstanding the foregoing or any
provision of the Plan or an Award Agreement to the contrary, Participants shall be solely responsible for the satisfaction
of any taxes or interest or other consequence, that may arise pursuant to Awards (including taxes arising under Code
Section 409A), and neither the Company nor the Committee nor anyone other than the Participant, his or her estate or
beneficiaries, shall have any obligation whatsoever to pay such taxes or interest or to otherwise indemnify or hold any
Participant harmless from any or all of such taxes.
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(k)

CODE SECTIONS 280G AND 4999. Notwithstanding anything else contained in the Plan or any other document
to the contrary, in no event shall the vesting of any Award or payment be accelerated to an extent or in a manner so
that such Award or payment, together with any other compensation and benefits provided to, or for the benefit of, a
Participant under any other plan or agreement of the Company or its Affiliates, would not be fully deductible by the
Company or one of its Affiliates for U.S. federal income tax purposes because of Section 280G of the Code. If a holder
of an Award would be entitled to benefits or payments hereunder and under any other plan or program that would
constitute “parachute payments” as defined in Section 280G of the Code, then the Company shall reduce or eliminate
such parachute payments in the following order so that the Company or one of its Affiliates is not denied federal income
tax deductions because of Section 280G of the Code: cash severance benefits shall be reduced or eliminated first, then
any accelerated vesting of Options shall be reduced or eliminated, and finally any other benefits to which the Participant
is or may be entitled shall be reduced or eliminated. Notwithstanding the foregoing, if a Participant is a party to a
written agreement with the Company or one of its Affiliates, or is a participant in a severance program sponsored by the
Company or one of its Affiliates that contains express provisions regarding Section 280G and/or Section 4999 of the
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Code (or any similar successor provision), or the applicable Award Agreement includes such provisions, the Section
280G and/or Section 4999 provisions of such other agreement or plan, as applicable, shall control as to the Awards held
by that Participant.

(l)

NO REPRESENTATIONS OR COVENANTS WITH RESPECT TO TAX QUALIFICATION. Although the
Company may endeavor to (i) qualify an Award for favorable U.S. or foreign tax treatment or (ii) avoid adverse tax
treatment, the Company makes no representation to that effect and expressly disavows any covenant to maintain
favorable or avoid unfavorable tax treatment. The Company shall be unconstrained in its corporate activities without
regard to the potential negative tax impact on holders of Awards under the Plan.

(m)

AWARDS TO NON-U.S. EMPLOYEES. The Committee shall have the power and authority to determine which
Affiliates shall be covered by this Plan and which employees outside the U.S. shall be eligible to participate in the Plan.
The Committee may adopt, amend or rescind rules, procedures or sub-plans relating to the operation and administration
of the Plan to accommodate the specific requirements of local laws, procedures, and practices. Without limiting the
generality of the foregoing, the Committee is specifically authorized to adopt rules, procedures and sub-plans with
provisions that limit or modify rights on death, Disability or Retirement or on termination of Continuous Service;
available methods of exercise or settlement of an Award; payment of income, social insurance contributions and payroll
taxes; and the withholding procedures and handling of any stock certificates or other indicia of ownership which
vary with local requirements. The Committee may also adopt rules, procedures or sub-plans applicable to particular
Affiliates or locations.
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(n)

DATA PRIVACY. As a condition of receipt of any Award, each Participant explicitly and unambiguously consents
to the collection, use, and transfer, in electronic or other form, of personal data as described in this section by and
among, as applicable, the Company and its Affiliates for the exclusive purpose of implementing, administering, and
managing this Plan and Awards and the Participant’s participation in this Plan. In furtherance of such implementation,
administration, and management, the Company and its Affiliates may hold certain personal information about a
Participant with respect to one or more Awards under the Plan, including, but not limited to, the Participant’s name,
home address, telephone number, date of birth, social security or insurance number or other identification number,
salary, nationality, job title(s), information regarding any securities of the Company or any of its Affiliates, and details
of all Awards (the “Data”). In addition to transferring the Data amongst themselves as necessary for the purpose of
implementation, administration, and management of this Plan and Awards and the Participant’s participation in this
Plan, the Company and its Affiliates each may transfer the Data to any third parties assisting the Company in the
implementation, administration, and management of this Plan and Awards and the Participant’s participation in this
Plan. Recipients of the Data may be located in the Participant’s country or elsewhere, and the Participant’s country
and any given recipient’s country may have different data privacy laws and protections. By accepting an Award, each
Participant authorizes such recipients to receive, possess, use, retain, and transfer the Data, in electronic or other
form, for the purposes of assisting the Company in the implementation, administration, and management of this Plan
and Awards and the Participant’s participation in this Plan, including any requisite transfer of such Data as may be
required to a broker or other third party with whom the Company or the Participant may elect to deposit any Shares.
A Participant may, at any time, view the Data held by the Company with respect to such Participant, request additional
information about the storage and processing of the Data with respect to such Participant, recommend any necessary
corrections to the Data with respect to the Participant, or refuse or withdraw the consents herein in writing, in any
case without cost, by contacting such Participant’s local human resources representative. The Company may cancel
the Participant’s eligibility to participate in this Plan, and in the Committee’s discretion, the Participant may forfeit
any outstanding Awards if the Participant refuses or withdraws the consents described herein. For more information on
the consequences of refusal to consent or withdrawal of consent, Participants may contact their local human resources
representative.

(o)

NO DUTY TO NOTIFY. The Company shall have no duty or obligation to any Participant to advise such holder as
to the time or manner of exercising an Award. Furthermore, the Company shall have no duty or obligation to warn
or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the
Award may not be exercised.
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Notwithstanding the foregoing to the contrary, the Company shall take reasonable steps to notify Participants holding
then outstanding Awards (which would be vested as of the date of the Change in Control) regarding the occurrence of
a Change in Control; provided, further, that if pursuant to the Change in Control outstanding vested Awards shall be
cancelled for no consideration, such notice shall be provided at least five (5) business days prior to the occurrence of the
Change in Control (or such shorter period as the Committee may determine is reasonable in its sole discretion taking
into account the potential need for confidentiality with respect to a Change in Control). For purposes of the foregoing,
the Company providing notice via e-mail to (i) a Participant’s Company email address for Participants who are then in
Continuous Service, or (ii) the personal email address in the Company’s personnel records for a Participant no longer
in Continuous Service shall be deemed to be reasonable steps to notify a Participant on the part of the Company.
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(p)

NO STOCKHOLDER RIGHTS. Neither a Participant nor any transferee or Beneficiary of a Participant shall have
any rights or status as a stockholder of the Company with respect to any Shares underlying any Award until the date
of issuance of a stock certificate to such Participant, transferee, or Beneficiary for such Shares in accordance with
the Company’s governing instruments and Applicable Law, and if Shares are not certificated, the date the Company’s
records are updated to reflect the Participant’s (or transferee’s or Beneficiary’s) status as a stockholder with respect
to the Shares in accordance with the Company’s governing instruments and Applicable Law. Prior to the issuance of
Shares or Restricted Shares pursuant to an Award, a Participant shall not have the right to vote or to receive dividends
or any other rights as a stockholder with respect to the Shares underlying the Award (unless otherwise provided in the
Award Agreement for Restricted Shares), notwithstanding its exercise in the case of Options and Stock Appreciation
Rights. No adjustment will be made for a dividend or other right that is determined based on a record date prior to the
date the share certificate is issued, except as otherwise specifically provided for in this Plan or an Award Agreement.

(q)
COMPLIANCE WITH LAWS. The granting of Awards and the issuance of Shares under the Plan shall be subject to
all Applicable Law. The Company shall have no obligation to issue or deliver evidence of title for Shares issued under
the Plan prior to:

(i) obtaining any approvals from governmental agencies that the Company determines are necessary or advisable;
and

(ii)

completion of any registration or other qualification of the Shares under any applicable national or foreign law
or ruling of any governmental body that the Company determines to be necessary or advisable or at a time
when any such registration or qualification is not current, has been suspended or otherwise has ceased to be
effective.

The inability or impracticability of the Company to obtain or maintain authority from any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the
Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been
obtained. Notwithstanding anything to the contrary herein or in any Award Agreement, the Committee shall have the absolute discretion
to impose a “blackout” period on the exercise of any Option or Stock Appreciation Right, as well as the settlement of any Award, with
respect to any or all Participants to the extent the Committee determines that doing so is desirable or required to comply with applicable
securities laws.

SECTION 9. EFFECTIVE DATE OF THE PLAN

The Plan shall be effective as of the date of its approval by the stockholders of the Company.

22
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Exhibit 10.23

EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement (“Agreement”) is made effective as of September 16, 2019 (“Effective Date”), by
and between Romeo Systems Inc. (“Company”) and Lauren Webb (“Executive”).

The parties agree as follows:

1. Employment. Company hereby employs Executive, and Executive hereby accepts such employment, upon the
terms and conditions set forth herein.

2. Duties.

2.1.

Position. Executive is employed as Chief Financial Officer (“CFO”) to lead the Company’s financial
vision, implement financial strategies, and ensure that the financial resources are aligned with the
Company’s business needs. Executive shall have the duties and responsibilities assigned by Company’s
Board of Directors (“Board”) both upon initial hire and as may be reasonably assigned from time to time.
Executive shall faithfully and diligently perform all duties assigned to Executive.

2.2.

Best Efforts/Full-time. Executive will expend Executive’s best efforts on behalf of Company and will
abide by all applicable policies and decisions made by Company, as well as all applicable federal, state,
and local laws, regulations, or ordinances. Executive will act in the best interest of Company at all
times. Executive shall devote Executive’s full business time and efforts to the performance of Executive’s
assigned duties for Company. Nothing in this Section 2.2 prevents Executive from (i) engaging in
additional activities in connection with personal investments and community affairs, (ii) serving as an
outside director on the board of directors for up to two (2) organizations that are not competitors of the
Company, (iii) serving as an advisor for up to three (3) organizations that are not competitors of the
Company, provided that, in each case, such activities are not materially inconsistent with Executive’s
duties under this Agreement.

2.3. Work Location. Executive’s principal place of work shall be Romeo’s primary location in the Los Angeles
area, currently 4380 Ayers Avenue Vernon CA, 90058.

3.

At-Will Employment. Executive’s employment with Company is at-will and not for any specified period and may
be terminated at any time, with or without cause or advance notice, by either Executive or Company on thirty (30)
days’ advance written notice. No representative of Company, other than the President or Chief Executive Officer,
has the authority to alter the at-will employment relationship. Any change to the at-will employment relationship
must be by specific, written agreement signed by Executive and the Company’s Chief Executive Officer. Nothing
in this Agreement is intended to or should be construed to contradict, modify, or alter this at-will relationship.
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4. Severance.

4.1.

Conditions. In order to receive the severance benefits contemplated by this section, Executive must satisfy
the following Conditions: (i) Executive executes (and does not revoke) a full and complete general release
of all claims that Executive may have against the Company or persons affiliated with the Company in a
form provided by the Company without alteration and such release has become effective no later than the
30th day after Executive’s termination (the “Deadline Date”) and (ii) Executive has returned all Company
property in Executive’s possession within 10 days following Executive’s termination (“Conditions”).
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4.2.

Severance Pay. In the event of an involuntary separation from service during the term of this Agreement,
as defined in Treasury Regulation 1.409A-1(n), by the Company for any reason other than Cause, death or
disability (an “Involuntary Separation”), provided Executive complies with the Conditions, the Company
shall pay Executive severance pay equal to three (3) months’ salary and the Company will continue to pay
health benefits (medical, dental, and vision) for Executive and his dependents for twelve (12) months after
termination or until Executive notifies Company he no longer needs or wants continued health benefits
from the Company (COBRA coverage). Executive agrees to notify the Company within three (3) calendar
days of determining COBRA coverage is unnecessary.

4.3. Cause. For all purposes under this Agreement, “Cause” shall mean:

4.3.1.
any material breach by Executive of any material written agreement between Executive and the
Company and Executive’s failure to cure such breach within 30 days after receiving written
notice thereof;

4.3.2. any failure by Executive to comply with the Company’s material written policies or rules as they
may be in effect from time to time;

4.3.3. gross negligence or willful misconduct in connection with the performance of the Executive’s
duties;

4.3.4.
Executive’s repeated failure to follow reasonable and lawful instructions from the Board or Chief
Executive Officer and Executive’s failure to cure such condition within 30 days after receiving
written notice thereof;

4.3.5. Executive’s conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is
reasonably expected to result in, material harm to the business or reputation of the Company;

4.3.6. Executive’s commission of or participation in an act of fraud against the Company;

4.3.7. Executive’s intentional material damage to the Company’s business, property or reputation; or
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4.3.8.
Executive’s unauthorized use or disclosure of any proprietary information or trade secrets of the
Company or any other party to whom Executive owes an obligation of nondisclosure as a result
of Executive’s relationship with the Company.

For purposes of clarity, a termination without “Cause” does not include any termination that occurs as a result
of Executive’s death or disability. The foregoing definition does not in any way limit the Company’s ability to
terminate Executive’s employment or consulting relationship at any time.

5. Compensation.

5.1.

Base Salary. As compensation for Executive’s performance of Executive’s duties hereunder, Company
shall pay to Executive an initial base salary of $250,000 per year, less required deductions for state and
federal withholding tax, social security, and all other employment taxes and payroll deductions, payable in
accordance with the normal payroll practices of Company (but no less than monthly). Executive’s salary
will be adjusted retroactively to the Effective Date of this Agreement in the event Agreement is executed
following such Effective Date.

5.2.
Stock. Executive has been granted options to purchase shares of Company stock under the terms of the
Company Stock Plan and, at the discretion of the Company’s Board, may be granted additional options
in the future. Such stock will vest equally on the first three anniversaries of employment. Specific details
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regarding exercise price and vesting commencement date will be determined by the Board and set forth
in the Executive’s Stock Option Grant.

5.3.
Performance and Salary Review. The Board will periodically review Executive’s performance on no less
than an annual basis. Adjustments to salary or other compensation, if any, will be made by the Board in
its sole and absolute discretion.

5.4. Terms Subject to Compensation Committee Approval. All terms of this Section 5 are subject to review,
approval, and change by the Compensation Committee of the Company’s Board of Directors.

6.

Customary Fringe Benefits. Executive will be eligible for all customary and usual fringe benefits generally
available to Executives of Company subject to the terms and conditions of Company’s benefit plan documents. To
the extent Executive and Executive’s dependents are Medicare eligible and elect not to participate in Company’s
group healthcare coverage, Company agrees to pay the premiums for the Medicare and supplemental coverage for
Executive and Executive’s dependents, as applicable. Company reserves the right to change or eliminate the fringe
benefits and the benefit payment on a prospective basis, at any time, effective upon notice to Executive provided
that Executive is treated no worse than any other Company executive.

7.

Business Expenses. Executive will be reimbursed for all reasonable, out-of-pocket business expenses incurred
in the performance of Executive’s duties on behalf of Company. To obtain reimbursement, expenses must
be submitted promptly with appropriate supporting documentation and will be reimbursed in accordance with
Company’s policies. Any reimbursement Executive is entitled to receive shall (a) be paid no later than 30
days following submission for reimbursement, (b) not be affected by any other expenses that are eligible for
reimbursement in any tax year, and (c) not be subject to liquidation or exchange for another benefit.
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8.
Travel Expenses. Company agrees to cover the costs of Executive’s airfare, ground transportation, hotel
accommodations, and other expenses related to business travel which shall otherwise comply with Company’s
travel expense policy.

9.

No Conflict of Interest. During the term of Executive’s employment with Company, Executive must not engage
in any work, paid or unpaid, or other activities that create a conflict of interest (subject to any other activities
permitted by Executive pursuant to Section 2.2). Such work and/or activities shall include, but is not limited to,
directly or indirectly competing with Company in any way, or acting as an officer, director, employee, consultant,
stockholder, volunteer, lender, or agent of any business enterprise of the same nature as, or which is in direct
competition with, the business in which Company is now engaged or in which Company becomes engaged during
the term of Executive’s employment with Company, as may be determined by the Board in its sole discretion. If
the Board believes such a conflict exists during the term of this Agreement, the Board may ask Executive to choose
to discontinue the other work and/or activities or resign employment with Company within a reasonable period of
time after notice.

10.
Confidentiality and Proprietary Rights. As a condition of employment, Executive agrees to read, sign and abide
by Company’s CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT, which is
provided with this Agreement and incorporated herein by reference.

11.

Arbitration. To ensure rapid and economical resolution of any disputes regarding this Agreement, you and
the Company agree that any and all claims, disputes or controversies of any nature whatsoever arising out
of, or relating to, this Agreement, or its interpretation, enforcement, breach, performance or execution, shall
be resolved by final, binding and confidential arbitration in Los Angeles, CA conducted under the Judicial
Arbitration and Mediation Service (JAMS) Streamlined Arbitration Rules & Procedures, which can be reviewed at
http://www.jamsadr.com/rules-streamlined-arbitration/. You and the Company each acknowledge that by agreeing
to this arbitration procedure, you and the Company waive the right to resolve any such dispute, claim or demand
through a trial by jury or judge or by administrative proceeding. The arbitrator, and not a court, shall also be
authorized to determine whether the provisions of this paragraph apply to a dispute, controversy, or claim sought
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to be resolved in accordance with these arbitration procedures. The arbitrator may in his or her discretion award
attorneys’ fees to the prevailing party. All claims, disputes, or controversies subject to arbitration as set forth in this
paragraph must be submitted to arbitration on an individual basis and not as a representative, class and/or collective
action proceeding on behalf of other individuals. Claims will be governed by applicable statutes of limitations.
This arbitration agreement does not cover any action seeking only emergency, temporary or preliminary injunctive
relief (including a temporary restraining order) in a court of competent jurisdiction in accordance with applicable
law.
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Moreover, nothing in this arbitration agreement prohibits or restricts Executive from communicating with, filing
an administrative claim or charge with, or providing testimony to any governmental entity about any actual or
potential violation of law. This arbitration agreement shall be construed and interpreted in accordance with the
Federal Arbitration Act.

12. General Provisions.

12.1.
Successors and Assigns. The rights and obligations of Company under this Agreement shall inure to
the benefit of and shall be binding upon the successors and assigns of Company. Executive shall not be
entitled to assign any of Executive’s rights or obligations under this Agreement.

12.2.
Waiver. Either party’s failure to enforce any provision of this Agreement shall not in any way be
construed as a waiver of any such provision or prevent that party thereafter from enforcing each and every
other provision of this Agreement.

12.3. Attorneys’ Fees. Each side will bear its own attorneys’ fees in any dispute unless a statutory section at
issue, if any, authorizes the award of attorneys’ fees to the prevailing party.

12.4.

Severability. In the event any provision of this Agreement is found to be unenforceable by an arbitrator or
court of competent jurisdiction, such provision shall be deemed modified to the extent necessary to allow
enforceability of the provision as so limited, it being intended that the parties shall receive the benefit
contemplated herein to the fullest extent permitted by law. If a deemed modification is not satisfactory
in the judgment of such arbitrator or court, the unenforceable provision shall be deemed deleted, and the
validity and enforceability of the remaining provisions shall not be affected thereby.

12.5.

Interpretation; Construction. The headings set forth in this Agreement are for convenience only and
shall not be used in interpreting this Agreement. This Agreement has been drafted by legal counsel
representing Company, but Executive has participated in the negotiation of its terms. Furthermore,
Executive acknowledges that Executive has had an opportunity to review and revise the Agreement
and have it reviewed by legal counsel, if desired, and, therefore, the normal rule of construction to the
effect that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement.

12.6. Governing Law. This Agreement will be governed by and construed in accordance with the laws of the
United States and the State of California.

13.

Entire Agreement. This Agreement, including the Company’s CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT incorporated herein by reference and the Plan and related option
documents described in subsection 5.2 of this Agreement, constitutes the entire agreement between the parties
relating to this subject matter and supersedes all prior or simultaneous representations, discussions, negotiations,
and agreements, whether written or oral.
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14.
Amendment. This agreement may be amended or modified only with the written consent of Executive and an
authorized representative or designee of the Board of Directors of Company. No oral waiver, amendment, or
modification will be effective under any circumstances whatsoever.

15.
THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT AND FULLY
UNDERSTAND EACH AND EVERY PROVISION CONTAINED HEREIN. WHEREFORE, THE PARTIES
HAVE EXECUTED THIS AGREEMENT ON THE DATES SHOWN BELOW.

Dated: 10/3/2019 /s/ Lauren Webb
Lauren Webb

Romeo Systems, Inc.

Dated: 10/3/2019 By: /s/ Michael Patterson
Michael Patterson
Chief Executive Officer
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Exhibit 10.24

EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement (“Agreement”) is made effective as of April 1, 2019 (“Effective Date”), by and between Romeo
Systems Inc. (“Company”) and Criswell Choi (“Executive”).

The parties agree as follows:

1. Employment. Company hereby employs Executive, and Executive hereby accepts such employment, upon the terms and
conditions set forth herein.

2. Duties.

2.1.

Position. Executive is employed as Chief Operating Officer (“COO”) to provide the leadership, management and vision
necessary to ensure that the company has the proper operational controls, administrative and reporting procedures, and
people systems in place to effectively grow the organization and to ensure financial strength and operating efficiency.
Executive shall have the duties and responsibilities assigned by Company’s Board of Directors (“Board”) both upon
initial hire and as may be reasonably assigned from time to time. Executive shall faithfully and diligently perform all
duties assigned to Executive.

2.2.

Best Efforts/Full-time. Executive will expend Executive’s best efforts on behalf of Company and will abide by all
applicable policies and decisions made by Company, as well as all applicable federal, state, and local laws, regulations,
or ordinances. Executive will act in the best interest of Company at all times. Executive shall devote Executive’s full
business time and efforts to the performance of Executive’s assigned duties for Company. Nothing in this Section 2.2
prevents Executive from (i) engaging in additional activities in connection with personal investments and community
affairs, (ii) serving as an outside director on the board of directors for up to two (2) organizations that are not
competitors of the Company, (iii) serving as an advisor for up to three (3) organizations that are not competitors of the
Company, provided that, in each case, such activities are not materially inconsistent with Executive’s duties under this
Agreement.

2.3. Work Location. Executive’s principal place of work shall be Romeo’s primary location in the Los Angeles area,
currently 4380 Ayers Avenue Vernon CA, 90058.

3.

At-Will Employment. Executive’s employment with Company is at-will and not for any specified period and may be terminated
at any time, with or without cause or advance notice, by either Executive or Company on sixty (60) days’ advance written
notice. No representative of Company, other than the President or Chief Executive Officer, has the authority to alter the at-will
employment relationship. Any change to the at-will employment relationship must be by specific, written agreement signed
by Executive and the Company’s Chief Executive Officer. Nothing in this Agreement is intended to or should be construed to
contradict, modify, or alter this at-will relationship.
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4. Severance.

4.1.

Conditions. In order to receive the severance benefits contemplated by this section, Executive must satisfy the following
Conditions: (i) Executive executes (and does not revoke) a full and complete general release of all claims that Executive
may have against the Company or persons affiliated with the Company in a form provided by the Company without
alteration and such release has become effective no later than the 30th day after Executive’s termination (the “Deadline
Date”) and (ii) Executive has returned all Company property in Executive’s possession within 10 days following
Executive’s termination (“Conditions”).
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4.2.

Severance Pay. In the event of an involuntary separation from service during the term of this Agreement, as defined in
Treasury Regulation 1.409A-1(n), by the Company for any reason other than Cause, death or disability (an “Involuntary
Separation”), provided Executive complies with the Conditions, the Company shall pay Executive severance pay equal
to four (4) months’ salary and the Company will continue to pay health benefits (medical, dental, and vision) for
Executive and his dependents for twelve (12) months after termination or until Executive notifies Company he no
longer needs or wants continued health benefits from the Company (COBRA coverage). Executive agrees to notify the
Company within three (3) calendar days of determining COBRA coverage is unnecessary.

4.3. Cause. For all purposes under this Agreement, “Cause” shall mean:

4.3.1. any material breach by Executive of any material written agreement between Executive and the Company and
Executive’s failure to cure such breach within 30 days after receiving written notice thereof;

4.3.2. any failure by Executive to comply with the Company’s material written policies or rules as they may be in
effect from time to time;

4.3.3. gross negligence or willful misconduct in connection with the performance of the Executive’s duties;

4.3.4. Executive’s conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is reasonably
expected to result in, material harm to the business or reputation of the Company;

4.3.5. Executive’s commission of or participation in an act of fraud against the Company;

4.3.6. Executive’s intentional material damage to the Company’s business, property or reputation; or

4.3.7.
Executive’s unauthorized use or disclosure of any proprietary information or trade secrets of the Company or
any other party to whom Executive owes an obligation of nondisclosure as a result of Executive’s relationship
with the Company.
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For purposes of clarity, a termination without “Cause” does not include any termination that occurs as a result
of Executive’s death or disability. The foregoing definition does not in any way limit the Company’s ability to
terminate Executive’s employment or consulting relationship at any time.

5. Compensation.

5.1. Base Salary. As compensation for Executive’s performance of Executive’s duties hereunder, Company
shall pay to Executive an initial base salary of $300,000 per year, less required deductions for state and
federal withholding tax, social security, and all other employment taxes and payroll deductions, payable in
accordance with the normal payroll practices of Company (but no less than monthly). Executive’s salary
will be adjusted retroactively to the Effective Date of this Agreement in the event Agreement is executed
following such Effective Date.

5.2.

Stock. Executive will be granted additional options to purchase 1,500,000 shares of Company stock
under the terms of the Company Stock Plan. Such stock will vest equally on the first three anniversaries
of employment. Specific details regarding exercise price and vesting commencement date will be
determined by the Board and set forth in the Executive’s Stock Option Grant.

5.3.
Performance and Salary Review. The Board will periodically review Executive’s performance on no less
than an annual basis. Adjustments to salary or other compensation, if any, will be made by the Board in
its sole and absolute discretion.

5.4. Terms Subject to Compensation Committee Approval. All terms of this Section 5 are subject to review,
approval, and change by the Compensation Committee of the Company’s Board of Directors.
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6.

Customary Fringe Benefits. Executive will be eligible for all customary and usual fringe benefits generally
available to Executives of Company subject to the terms and conditions of Company’s benefit plan documents. To
the extent Executive and Executive’s dependents are Medicare eligible and elect not to participate in Company’s
group healthcare coverage, Company agrees to pay the premiums for the Medicare and supplemental coverage for
Executive and Executive’s dependents, as applicable. Company reserves the right to change or eliminate the fringe
benefits and the benefit payment on a prospective basis, at any time, effective upon notice to Executive provided
that Executive is treated no worse than any other Company executive.

7.

Business Expenses. Executive will be reimbursed for all reasonable, out-of- pocket business expenses incurred
in the performance of Executive’s duties on behalf of Company. To obtain reimbursement, expenses must
be submitted promptly with appropriate supporting documentation and will be reimbursed in accordance with
Company’s policies. Any reimbursement Executive is entitled to receive shall (a) be paid no later than 30
days following submission for reimbursement, (b) not be affected by any other expenses that are eligible for
reimbursement in any tax year, and (c) not be subject to liquidation or exchange for another benefit.
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8. Travel Expenses. Company agrees to cover the costs of Executive’s airfare, ground transportation, hotel
accommodations, and other expenses related to business travel which shall otherwise comply with Company’s
travel expense policy.

9.

No Conflict of Interest. During the term of Executive’s employment with Company, Executive must not engage
in any work, paid or unpaid, or other activities that create a conflict of interest (subject to any other activities
permitted by Executive pursuant to Section 2.2). Such work and/or activities shall include, but is not limited to,
directly or indirectly competing with Company in any way, or acting as an officer, director, employee, consultant,
stockholder, volunteer, lender, or agent of any business enterprise of the same nature as, or which is in direct
competition with, the business in which Company is now engaged or in which Company becomes engaged during
the term of Executive’s employment with Company, as may be determined by the Board in its sole discretion. If
the Board believes such a conflict exists during the term of this Agreement, the Board may ask Executive to choose
to discontinue the other work and/or activities or resign employment with Company within a reasonable period of
time after notice.

10.
Confidentiality and Proprietary Rights. As a condition of employment, Executive agrees to read, sign and abide
by Company’s CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT, which is
provided with this Agreement and incorporated herein by reference.

11.

Arbitration. To ensure rapid and economical resolution of any disputes regarding this Agreement, you and
the Company agree that any and all claims, disputes or controversies of any nature whatsoever arising out
of, or relating to, this Agreement, or its interpretation, enforcement, breach, performance or execution, shall
be resolved by final, binding and confidential arbitration in Los Angeles, CA conducted under the Judicial
Arbitration and Mediation Service (JAMS) Streamlined Arbitration Rules & Procedures, which can be reviewed at
http://www.jamsadr.com/rules-streamlined-arbitration/. You and the Company each acknowledge that by agreeing
to this arbitration procedure, you and the Company waive the right to resolve any such dispute, claim or demand
through a trial by jury or judge or by administrative proceeding. The arbitrator, and not a court, shall also be
authorized to determine whether the provisions of this paragraph apply to a dispute, controversy, or claim sought
to be resolved in accordance with these arbitration procedures. The arbitrator may in his or her discretion award
attorneys’ fees to the prevailing party. All claims, disputes, or controversies subject to arbitration as set forth in this
paragraph must be submitted to arbitration on an individual basis and not as a representative, class and/or collective
action proceeding on behalf of other individuals. Claims will be governed by applicable statutes of limitations.
This arbitration agreement does not cover any action seeking only emergency, temporary or preliminary injunctive
relief (including a temporary restraining order) in a court of competent jurisdiction in accordance with applicable
law. Moreover, nothing in this arbitration agreement prohibits or restricts Executive from communicating with,
filing an administrative claim or charge with, or providing testimony to any governmental entity about any actual
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or potential violation of law. This arbitration agreement shall be construed and interpreted in accordance with the
Federal Arbitration Act.

Page | 4

12. General Provisions.

12.1.
Successors and Assigns. The rights and obligations of Company under this Agreement shall inure to
the benefit of and shall be binding upon the successors and assigns of Company. Executive shall not be
entitled to assign any of Executive’s rights or obligations under this Agreement.

12.2. Waiver. Either party’s failure to enforce any provision of this Agreement shall not in any way be
construed as a waiver of any such provision or prevent that party thereafter from enforcing each and every
other provision of this Agreement.

12.3. Attorneys’ Fees. Each side will bear its own attorneys’ fees in any dispute unless a statutory section at
issue, if any, authorizes the award of attorneys’ fees to the prevailing party.

12.4.

Severability. In the event any provision of this Agreement is found to be unenforceable by an arbitrator or
court of competent jurisdiction, such provision shall be deemed modified to the extent necessary to allow
enforceability of the provision as so limited, it being intended that the parties shall receive the benefit
contemplated herein to the fullest extent permitted by law. If a deemed modification is not satisfactory
in the judgment of such arbitrator or court, the unenforceable provision shall be deemed deleted, and the
validity and enforceability of the remaining provisions shall not be affected thereby.

12.5.

Interpretation; Construction. The headings set forth in this Agreement are for convenience only and
shall not be used in interpreting this Agreement. This Agreement has been drafted by legal counsel
representing Company, but Executive has participated in the negotiation of its terms. Furthermore,
Executive acknowledges that Executive has had an opportunity to review and revise the Agreement
and have it reviewed by legal counsel, if desired, and, therefore, the normal rule of construction to the
effect that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement.

12.6. Governing Law. This Agreement will be governed by and construed in accordance with the laws of the
United States and the State of California.

13.

Entire Agreement. This Agreement, including the Company’s CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT incorporated herein by reference and the Plan and related option
documents described in subsection 5.2 of this Agreement, constitutes the entire agreement between the parties
relating to this subject matter and supersedes all prior or simultaneous representations, discussions, negotiations,
and agreements, whether written or oral.

14.
Amendment. This agreement may be amended or modified only with the written consent of Executive and an
authorized representative or designee of the Board of Directors of Company. No oral waiver, amendment, or
modification will be effective under any circumstances whatsoever.
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15.
THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT AND FULLY
UNDERSTAND EACH AND EVERY PROVISION CONTAINED HEREIN. WHEREFORE, THE PARTIES
HAVE EXECUTED THIS AGREEMENT ON THE DATES SHOWN BELOW.
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Dated: 9/10/2019 /s/ Criswell Choi
Criswell Choi

Romeo Systems, Inc.

Dated: 9/17/2019 By: /s/ Michael Patterson
Michael Patterson
Chief Executive Officer
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Exhibit 10.25

December [●], 2020

[Recipient Name]
[Recipient Address]

Dear [Recipient]:

Romeo Systems, Inc. (“Romeo”) recognizes your dedication and hard work in connection with consummating our merger with
a subsidiary of RMG Acquisition Corporation (the “Transaction”) and your importance to ensuring the success of the Transaction in the
next six months. In recognition of your contribution, Romeo has granted you a one-time cash bonus (the “Retention Bonus”), subject to
your execution of this retention letter and the consummation of the Transaction (the “Closing”) occurring.

Your Retention Bonus will consist of a lump-sum payment equal to $400,000, less applicable withholdings and deductions, and
your “Retention Period” shall be the time from Closing through June 30, 2021. To earn the Retention Bonus, you must be an active
employee of Romeo or its affiliates as of the end of your Retention Period, you must satisfactorily perform your job responsibilities
during your Retention Period, and you must not have provided notice of your resignation.

Your Retention Bonus will be paid to you as a cash advance no later than January 8, 2021. If your employment ends before June
30, 2021 due to termination by Romeo or its affiliates without cause or your resignation for any reason, you will be required to repay
your Retention Bonus to Romeo as of your employment termination date.

The Retention Bonus set out in this letter is discretionary in nature and does not create any contractual or other right to future
payments that are equivalent or similar to such awards. Provided the terms and conditions of this letter are satisfied, the payment of your
Retention Bonus will be in addition to your compensation and any other benefits for which you may be eligible in connection with your
employment.

Sincerely,

[Company Signatory and Title]

ACCEPTED & AGREED TO:

[Recipient] Date:
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Exhibit 16.1

December 29, 2020

Office of the Chief Accountant
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549

Re: Romeo Power, Inc.
File No. 001-38795

Dear Sir or Madam:

We have read Item 4.01 of Form 8-K of Romeo Power, Inc. dated December 29, 2020, and agree with the statements concerning our
Firm contained therein.

Very truly yours,

/s/ Grant Thornton LLP
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Exhibit 21.1

Romeo Power, Inc. Subsidiaries

Subsidiaries Jurisdiction of Incorporation
Romeo Systems, Inc. Delaware
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Exhibit 99.1

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Defined terms included below shall have the same meaning as terms defined and included elsewhere in the Current Report on Form 8-K
(the “Form 8-K”) filed with the Securities and Exchange Commission (the “SEC”) on January 5, 2021.

Introduction

The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of
Regulation S-X. This information has been provided to aid in your analysis of the financial aspects of the Business Combination. For
each of the periods presented, the pro forma financial information reflects the combination of historical financial information of RMG
Acquisition Corp. (“RMG”) and Romeo Systems, Inc. (“Romeo”), adjusted to give effect to (1) the Business Combination, inclusive of the
issuance of RMG common stock for Romeo’s issued and outstanding preferred stock and convertible notes as if each converted to Romeo
common stock immediately prior to the Business Combination, (2) the repayment of certain of Romeo’s outstanding notes, (3) certain
related equity financing transactions, and (4) the payment of transaction costs (collectively, the “Transactions”). Hereinafter, RMG and
Romeo are collectively referred to as the “Companies,” and the Companies, subsequent to the Business Combination, are referred to
herein as the “Combined Company.”

The unaudited pro forma condensed combined balance sheet, which has been presented for the Combined Company as of September
30, 2020, gives effect to the transactions summarized below, as if they were consummated on September 30, 2020. The unaudited pro
forma condensed combined statements of operations, which have been presented for the nine months ended September 30, 2020 and for
the year ended December 31, 2019, give pro forma effect to the transactions summarized below, as if they had occurred on January 1,
2019. The unaudited pro forma condensed combined balance sheet does not purport to represent, and is not necessarily indicative of, what
the actual financial condition of the Combined Company would have been had the Business Combination taken place on September 30,
2020, nor is it indicative of the financial condition of the Combined Company as of any future date. The unaudited pro forma condensed
combined statements of operations do not purport to represent, and are not necessarily indicative of, what the actual results of operations
of the Combined Company would have been had the Business Combination taken place on January 1, 2019, nor are they indicative of the
results of operations of the Combined Company for any future period.

Accounting for the Business Combination

Notwithstanding the legal form of the Business Combination pursuant to the Merger Agreement, the Business Combination is
accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of accounting, RMG is treated as the
acquired company for financial reporting purposes, and Romeo will be treated as the accounting acquiror. In accordance with this
accounting method, the Business Combination will be treated as the equivalent of Romeo issuing stock for the net assets of RMG,
accompanied by a recapitalization. The net assets of RMG will be stated at historical cost, with no goodwill or other intangible assets
recorded, and operations prior to the Business Combination will be those of Romeo. Romeo has been deemed the accounting acquiror for
purposes of the Business Combination based on an evaluation of the following facts and circumstances:

1. Romeo’s existing stockholders hold a majority ownership interest in the Combined Company;
2. Romeo’s existing senior management team comprise the senior management of the Combined Company;
3. Romeo is the larger of the companies based on historical operating activity and employee base; and
4. Romeo’s operations comprise the ongoing operations of the Combined Company.

Basis of Pro Forma Presentation

The unaudited pro forma condensed combined financial statements give effect to the following events that are (i) directly attributable
to the Transactions, (ii) factually supportable, and (iii) with respect to the pro forma statements of operations, expected to have a
continuing impact on the Combined Company’s results following the Transactions:
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·
The merger between RMG’s newly-formed merger subsidiary and Romeo, with Romeo surviving as a wholly-owned
subsidiary of RMG;

·

The issuance of shares of RMG common stock for all of the issued and outstanding equity interests of Romeo, inclusive
of RMG shares issued in exchange for both Romeo’s issued and outstanding preferred stock and issued and outstanding
convertible notes (inclusive of interest accrued thereon), as if each had converted into Romeo common stock immediately
prior to the Business Combination;

·
The sale and issuance of 16 million shares of RMG common stock for a purchase price of $10.00 per share, or $160 million
in the aggregate, immediately prior to the Business Combination, pursuant to the Subscription Agreements entered into
concurrently with the Merger Agreement (the “Private Placement”);

· The settlement of all of Romeo’s issued and outstanding term notes, inclusive of accrued and unpaid interest;
· The payment of transaction costs incurred by both RMG and Romeo;

·
The payment of deferred legal fees, underwriting commissions, and other costs incurred in connection with RMG’s Initial
Public Offering (“IPO”);

·
The contribution of $35 million to Heritage Battery Recycling, LLC (“HBR”), a related party to both a pre-Business
Combination stockholder of Romeo and Subscription Investor;

·
The settlement of $9.1 million of the notes receivable due to Romeo from stockholders, inclusive of the forgiveness of $3.8
million of the amount due; and

·
The exchange of all issued and outstanding warrants and stock options for the purchase of shares of Romeo common stock,
inclusive of stock options for which vesting is fully contingent upon Romeo being acquired by a special purpose acquisition
company (“SPAC”), for warrants and stock options for the purchase of common stock of the Combined Company.

Pursuant to RMG’s Certificate of Incorporation, public stockholders were offered the opportunity to redeem, upon the closing of the
Business Combination, shares of RMG Class A Common Stock then held by them for cash equal to their pro rata share of the aggregate
amount on deposit in the Trust Account. The unaudited condensed combined pro forma financial statements reflect that there were no
properly elected redemptions of shares of RMG Class A Common Stock.

The unaudited pro forma condensed combined financial information was derived from, and should be read in conjunction with, the
following historical financial statements and the accompanying notes, which are included in the proxy statement/consent solicitation
statement/prospectus and incorporated herein by reference:

·
The historical unaudited condensed financial statements of RMG as of and for the nine months ended September 30, 2020,
and the historical audited financial statements of RMG as of and for the year ended December 31, 2019; and

·
The historical unaudited condensed consolidated financial statements of Romeo as of and for the nine months ended
September 30, 2020, and the historical audited consolidated financial statements of Romeo as of and for the year ended
December 31, 2019.

This unaudited pro forma condensed combined financial information should also be read together with the sections of the proxy
statement/consent solicitation statement/prospectus entitled “RMG’s Management’s Discussion and Analysis of Financial Condition
and Results of Operations,” “Romeo’s Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Summary of the Material Terms of the Business Combination,” and “Proposal No. 1— The Business Combination Proposal,” as well as
other information included elsewhere in the proxy statement/consent solicitation statement/prospectus, which is incorporated herein by
reference.

The unaudited pro forma condensed combined financial information has been presented for illustrative purposes only. The pro forma
adjustments represent estimates based on information available as of the dates of the unaudited pro forma condensed combined financial
information and are subject to change as additional information becomes available. Assumptions and estimates underlying the pro forma
adjustments set forth in the unaudited pro forma condensed combined financial information are described in the accompanying notes.
The actual financial position and results of operations of the Combined Company subsequent to consummation of the Transactions may
differ significantly from the pro forma amounts reflected herein.

PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF SEPTEMBER 30, 2020
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(UNAUDITED)
(in thousands)

RMG Romeo Pro Forma Pro Forma
(Historical) (Historical) Adjustments Ref Combined

Assets
Current Assets

Cash and cash equivalents $ 316 $ 246 $ 303,381 (A) $ 303,943
Accounts receivable, net of allowance for doubtful
accounts — 996 — 996

Inventories, net — 8,572 — 8,572
Insurance receivable — 6,000 — 6,000
Deferred costs — 2,357 — 2,357
Prepaid expenses 144 1,834 — 1,978

Total current assets 460 20,005 303,381 323,846

Restricted cash — 1,500 — 1,500
Restricted cash equivalents held in Trust Account 234,179 — (234,179) (C) —
Property, plant, and equipment, net — 5,316 — 5,316
Investment in unconsolidated joint venture — 1,208 — 1,208
Heritage battery recycling contribution — — 35,000 (D) 35,000
Operating lease right-of-use assets — 5,531 — 5,531
Deferred Offering Costs — 2,804 (2,804) (E) —
Other noncurrent assets — 1,154 — 1,154
Total Assets 234,639 37,518 101,398 373,555

Liabilities
Current liabilities

Accounts payable 6 10,348 (2,149) (F) 8,205
Accrued expenses 202 3,923 (815) (F) 3,310
Contract liabilities — 3,104 — 3,104
Franchise tax payable 150 — — 150
Income tax payable — — — —
Current maturities of long-term debt — 8,437 (6,700) (G) 1,737
Current maturities of long-term debt to related parties — 2,850 (2,850) (G) —
Operating lease liabilities - current — 853 — 853
Legal settlement payable — 6,000 — 6,000
Accrued interest — 407 (407) (G) —
Other current related party liability — 1,614 (1,614) (K) —
Other current liabilities — 314 — 314

Total current liabilities 358 37,850 (14,535) 23,673

Deferred legal fees 450 — (450) (F) —
Deferred underwriting commissions 8,050 — (8,050) (F) —
Note payable 42 — — 42
Long-term debt - net of current portion — 8,712 (7,149) (L) 1,563
Long-term accrued interest — 429 (429) (L) —
Operating lease liabilities - noncurrent — 4,782 — 4,782
Other noncurrent liabilities — 56 — 56
Total liabilities 8,900 51,829 (30,613) 30,116

Preferred stock (R)
Series seed preferred stock — 7,369 (7,369) (M) —
Series A-1 preferred stock — 49,762 (49,762) (M) —
Series A-2 preferred stock — 19,818 (19,818) (M) —
Series A-3 preferred stock — 8,698 (8,698) (M) —
Series A-4 preferred stock — 17,933 (17,933) (M) —
Series A-5 preferred stock — 4,000 (4,000) (M) —

Total preferred stock — 107,580 (107,580) —

Class A common shares subject to possible redemption (R) 220,739 — (220,739) (N) —

Stockholders’ equity (deficit):
RMG Class A Common Stock (R) — — 13 (O) 13
RMG Class B Common Stock (R) 1 — (1) (O) —
Romeo Class A common stock (R) — 1 (1) (O) —
Romeo Class B common stock (R) — 1 (1) (O) —
Additional paid in capital 7,327 79,818 457,044 (O) 544,189
Notes receivable from stockholders — (9,175) 9,123 (P) (52)
Accumulated deficit (2,328) (192,536) (5,847) (Q) (200,711)
Total Stockholders’ equity (deficit) 5,000 (121,891) 460,330 343,439
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Total Liabilities, Preferred stock and Stockholders’ equity
(deficit) $ 234,639 $ 37,518 $ 101,398 $ 373,555

See the accompanying notes to the unaudited pro forma condensed combined financial statements.

PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2020

(UNAUDITED)
(in thousands, except share and per share data)

RMG Romeo Pro Forma Pro Forma
(Historical) (Historical) Adjustments Ref Combined Ref

Total revenue $ — $ 4,326 $ — $ 4.326
Total costs of sales — 7,851 — 7,851
Gross loss — (3,525) — (3,525)

Operating expenses
Research and development — 5,213 — 5,213
Selling, general, and administrative 1,049 10,303 (110) (a) 11,242
Franchise tax expense 150 — — 150
Legal settlement — — — —

Total operating expenses 1,199 15,516 (110) 16,605
Operating loss (1,199) (19,041) 110 (20,130)

Other income (expense)
Interest income 1 — — 1
Interest earned on restricted cash

equivalents held in Trust Account 1,153 — (1,153) (b) —

Interest expense — (783) 744 (c) (39)
Other expense — (1,614) 1,614 (d) —

Total other income (expense) 1,154 (2,397) 1,205 (38)
Net loss before income taxes and equity
(loss) in affiliates (45) (21,438) 1,315 (20,168)

Equity (loss) in affiliates — (1,272) — (1,272)
Income tax (expense) benefit 171 — (171) (e) —
Net income (loss) $ 126 $ (22,710) $ 1,144 $ (21,440)

Weighted average number of shares
outstanding 125,550,556 (f)

Basic and diluted net loss per share $ (0.17) (f)

See the accompanying notes to the unaudited pro forma condensed combined financial statements.

PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2019

(UNAUDITED)
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(in thousands, except share and per share data)

RMG Romeo Pro Forma Pro Forma
(Historical) (Historical) Adjustments Ref Combined Ref

Total revenue $ — $ 8,488 $ — $ 8,488
Total costs of sales — 17,237 — 17,237
Gross loss — (8,749) — (8,749)

Operating expenses
Research and development — 11,242 — 11,242
Selling, general, and administrative 893 13,890 — 14,783
Franchise tax expense 200 — — 200
Legal settlement expense — 4,586 — 4,586

Total operating expenses 1,093 29,718 — 30,811
Operating loss (1,093) (38,467) — (39,560)

Other income (expense)
Interest income 12 269 — 281
Interest earned on restricted cash equivalents held

in Trust Account 399 — (399) (aa) —

Gain on marketable securities (net) and dividends
held in Trust Account 3,565 — (3,565) (bb) —

Interest expense — (10,954) 92 (cc) (10,862)
Loss on extinguishment of debt — (9,181) — (9,181)

Total other income (expense) 3,976 (19,866) (3,872) (19,762)
Net loss before income taxes and equity (loss) in
affiliates 2,883 (58,333) (3,872) (59,322)

Equity (loss) in affiliates — (1,520) — (1,520)
Income tax (expense) benefit (797) (1) 797 (dd) (1)
Net income (loss) $ 2,086 $ (59,854) $ (3,075) $ (60,843)

Weighted average number of shares outstanding 125,485,541 (ee)
Basic and diluted net loss per share $ (0.48) (ee)

See the accompanying notes to the unaudited pro forma condensed combined financial statements.

Notes to Unaudited Pro Forma Condensed Combined Financial Statements

NOTE 1 – BASIS OF PRO FORMA PRESENTATION

The Business Combination is accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of
accounting, RMG is treated as the acquired company for financial reporting purposes, and Romeo is treated as the accounting acquiror.
Accordingly, the Business Combination is treated as the equivalent of Romeo issuing stock for the net assets of RMG, accompanied by
a recapitalization. The net assets of RMG are stated at historical cost, with no goodwill or intangible assets recorded. Operations prior to
the Business Combination are those of Romeo.

The unaudited pro forma condensed combined statements of operations for the year ended December 31, 2019 and for the nine
months ended September 30, 2020 give pro forma effect to the Business Combination as if it had occurred on January 1, 2019. The
unaudited pro forma condensed combined balance sheet as of September 30, 2020 assumes that the Business Combination was completed
on September 30, 2020.
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The unaudited pro forma condensed combined financial information was derived from, and should be read in conjunction with,
the following historical financial statements and the accompanying notes, which are included in the proxy statement/consent solicitation
statement/prospectus and incorporated herein by reference:

·
The historical unaudited condensed financial statements of RMG as of and for the nine months ended September 30, 2020
and the historical audited financial statements of RMG as of and for the year ended December 31, 2019; and

·
The historical unaudited condensed consolidated financial statements of Romeo as of and for the nine months ended
September 30, 2020 and the historical audited consolidated financial statements of Romeo as of and for the year ended
December 31, 2019.

Management has made significant estimates and assumptions in its determination of the pro forma adjustments. As the unaudited
pro forma condensed combined financial information has been prepared based on these preliminary estimates, the final amounts recorded
may differ materially from the information presented.

The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating
efficiencies, cost savings or other benefits that may result from consummation of the Transactions. The pro forma adjustments that have
been reflected to give effect to the Transactions are based on currently available information and certain assumptions and methodologies
believed to be reasonable under the circumstances. The pro forma adjustments, which are described in the accompanying notes, may
be revised as additional information becomes available and is evaluated. Therefore, it is likely that the actual adjustments will differ
from the pro forma adjustments, and it is possible for those differences to be material. Management believes that its assumptions and
methodologies provide a reasonable basis for presenting all of the significant effects of the Transactions based on information available at
the time, and the pro forma adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro forma
condensed combined financial information.

The unaudited pro forma condensed combined financial information is not necessarily indicative of what the actual results of
operations and financial position of the Combined Company would have been had the Transactions taken place on the dates indicated,
nor is the information indicative of the future consolidated results of operations or financial position of the Combined Company. This
unaudited pro forma condensed combined financial information should be read in conjunction with the historical financial statements and
notes thereto of RMG and Romeo.

NOTE 2 – ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET AS OF
SEPTEMBER 30, 2020

The unaudited pro forma condensed combined balance sheet as of September 30, 2020 includes the following adjustments:

A – Represents the aggregate impact of the following pro forma adjustments to cash to give effect to the Business Combination, the
Private Placement, transaction costs and the cash settlement of certain obligations in accordance with the Merger Agreement:

Amount
(in thousands)

Cash inflow from Private Placement $ 160,000 (B)
Cash inflow from RMG’s Trust account 234,179 (C)
Payment to fund operations of Heritage Battery Recycling (35,000)(D)
Payment of RMG’s deferred IPO fees and Romeo’s accrued transaction-related liabilities (11,464)(F)
Settlement of issued and outstanding term loans and related accrued interest (10,100)(G)
Cash receipt for amounts due to Romeo under notes receivable from stockholders 5,314 (H)
Payment of estimated transaction fees incurred by Romeo (17,893)(I)
Payment of estimated transaction fees incurred by RMG (21,655)(J)

Net Pro Forma Adjustment to Cash $ 303,381 (A)
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B – Represents the gross cash proceeds attributable to the issuance of 16 million shares of RMG common stock for $10 per share, or
$160 million in aggregate gross proceeds, upon the closing of the Private Placement that occurred immediately prior to consummation of
the Business Combination.

C – Represents cash equivalents released from RMG’s Trust Account and relieved of restrictions regarding their use subsequent to
consummation of the Business Combination and, therefore, available for general use by the Combined Company.

D – Represents payment of the cash contribution required to fund operating activities of Heritage Battery Recycling, LLC (“HBR”),
in exchange for a 30% profit sharing interest in HBR, because the Transactions yielded net proceeds of greater than $200 million to the
Combined Company, after the payment of transaction costs. The cash contribution of $35 million excludes the Combined Company’s
future requirements and potential obligations to fund (1) up to $10 million for a one-year pilot program that HBR and an affiliate of HBR
plan to conduct and (2) 30% of HBR’s future operating cash needs. These amounts have been excluded because the funding requirements,
if any, are currently unknown.

E – Represents deferred legal, accounting, and other costs incurred and reported as liabilities on Romeo’s balance sheet that are
directly related to the Transactions. For purposes of the reverse recapitalization transaction, these transaction costs are treated as a
reduction of the cash proceeds resulting from the Transactions and, accordingly, the deferred asset is de-recognized as a reduction to
additional paid-in capital upon consummation of the Transactions. Refer to balance sheet adjustments A and F for the corresponding
adjustments to cash, accounts payable and accrued expenses reported for the Combined Company and balance sheet adjustment O for the
corresponding adjustment to additional paid-in capital reported for the Combined Company.

F - Represents cash used to pay (1) underwriting, legal, and other fees incurred by RMG in connection with its IPO, for which
payment was deferred until consummation of a business combination, and (2) transaction-related expenses accrued and reported as
liabilities on Romeo’s balance sheet as of September 30, 2020. Details of amounts accrued on RMG and Romeo’s balance sheets are as
follows:

Amount
(in thousands)

RMG’s deferred IPO legal fees $ 450
RMG’s deferred IPO underwriting commissions 8,050
Other IPO expenses accrued by RMG 50
Romeo’s deferred transaction fees 2,804(E)
Romeo’s accrued transaction-related bonuses 110

Total deferred costs and accrued expenses to be paid with RMG trust and private placement proceeds $ 11,464

G – Represents cash proceeds used for the repayment of Romeo’s issued and outstanding term notes, inclusive of accrued and
unpaid interest, upon consummation of the Business Combination. This adjustment includes all interest accrued and paid in settlement of
Romeo’s term notes that were issued and outstanding as of September 30, 2020. The pro forma adjustment does not include payment of
$2.07 million in term notes and accrued interest that Romeo incurred subsequent to September 30, 2020 and paid upon the consummation
of the Business Combination, as the net cash inflows and outflows attributable to these notes substantially offset.

H – Represents cash proceeds received upon collection of the notes receivable that were due from stockholders upon consummation
of the Business Combination.

I – Represents cash used to pay the estimated direct and incremental transaction costs, comprised of underwriting, legal and other
fees, due from Romeo on the Business Combination close date, but not yet accrued and reported as a liability on Romeo’s balance sheet as
of September 30, 2020. For purposes of a reverse recapitalization transaction, these direct and incremental transaction costs are treated as
a reduction of the cash proceeds resulting from the Transactions and, accordingly, are reported as a reduction to additional paid-in capital.
Refer to balance sheet adjustment O for the corresponding adjustment to additional paid-in capital reported for the Combined Company.

J – Represents cash used to pay the estimated direct and incremental transaction costs, comprised of underwriting, legal and other
fees, due from RMG on the Business Combination close date, but not yet accrued and reported as a liability on RMG’s balance sheet as
of September 30, 2020. For purposes of a reverse recapitalization transaction, these direct and incremental transaction costs are treated as
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a reduction of the cash proceeds resulting from the Transactions and, accordingly, are reported as a reduction to additional paid-in capital.
Refer to balance sheet adjustment O for the corresponding pro forma adjustment to additional paid-in capital reported for the Combined
Company.

K – Represents the derecognition of a derivative liability that has been recorded by Romeo to reflect the fair value of Romeo’s
contractual obligation to forgive a portion of the notes receivable that were due from stockholders upon Romeo consummating the
Business Combination. Refer to cash adjustment H and balance sheet adjustments P and Q for details of the pro forma impacts of (1)
the cash collected on the outstanding notes receivable due from stockholders upon consummation of the Business Combination, (2)
derecognition of Romeo’s notes receivable from stockholders upon settlement, and (3) the forgiveness of a portion of the notes receivable
due from stockholders in excess of the derivative liability reported on Romeo’s balance sheet at September 30, 2020.

L – Represents the derecognition of Romeo’s issued and outstanding convertible notes payable and related interest accrued through
the date of the Business Combination, for which shares of RMG common stock were issued in connection with the Business Combination,
as if the notes and interest had converted into shares of Romeo common stock at a conversion price of $0.4339 per share of Romeo
common stock immediately prior to the Business Combination. Refer to balance sheet adjustment O for the pro forma impact of this
exchange on additional paid-in capital reported for the Combined Company.

M – Represents the derecognition of Romeo’s issued and outstanding preferred stock, for which shares of RMG common stock were
issued in connection with the Business Combination, as if each share of preferred stock was converted into the following number of
Romeo common shares for each respective class of preferred stock:

Converted Romeo
Class of preferred stock common shares
Series seed preferred stock 1.0180 shares
Series A-1 preferred stock 1.1519 shares
Series A-2 preferred stock 1.0288 shares
Series A-3 preferred stock 1.0185 shares
Series A-4 preferred stock 1.0123 shares
Series A-5 preferred stock 1.0000 shares

The exchange of RMG shares for Romeo preferred shares as if they were converted to Romeo common stock also results in the
accretion of the preferred shares to their redemption value, which results in a pro forma adjustment totaling approximately $5.29 million.
Refer to balance sheet adjustment O for the pro forma impact of the exchange of RMG shares for Romeo’s issued and outstanding
preferred stock on the pro forma additional paid-in capital reported for the Combined Company. Refer to balance sheet adjustment Q for
the pro forma impact that the accretion of the preferred stock to the redemption value has on the accumulated deficit reported for the
Combined Company.

N – Represents the reclassification of RMG redeemable Class A common stock to permanent equity upon consummation of the
Business Combination. Balance sheet adjustment O presents the corresponding pro forma impact that the reclassification of RMG
redeemable Class A common stock to permanent equity would have on the pro forma amounts reported for both the par value of RMG
Class A common stock and additional paid-in-capital of the Combined Company.

O – Represents the net impact of the following pro forma adjustments to the capital accounts of the Combined Company based upon
(1) the Business Combination, inclusive of the issuance of RMG common stock for Romeo’s issued and outstanding preferred stock and
convertible notes as if each converted to Romeo common stock immediately prior to the Business Combination, (2) the Private Placement
(3) transaction costs, and (4) certain other transactions triggered by the Business Combination:

Amount
(in thousands)

RMG Par Value Romeo Par Value
Additional

Class A Class B Class A Class B Paid-In
Stock (1) Stock Stock Stock Capital
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Reclassification of redeemable RMG shares to Class A Stock $ 2 220,737
Conversion of RMG Class B shares to RMG common

stock(2) 1 (1) —

Exchange of RMG shares for Romeo’s issued and
outstanding convertible notes — 7,709

Exchange of RMG shares for Romeo’s issued and
outstanding preferred stock 5 112,870

Private Placement 2 159,998
Shares issued to Romeo common stockholders as

consideration 3 (1) (1) (2)

Adjustment for share issuance and conversion
transactions 13 (1) (1) (1) 501,312

Estimated RMG transaction costs (21,655)
Incurred Romeo transaction costs (2,804)
Estimated Romeo transaction costs (17,893)
Elimination of RMG’s historical retained earnings (2,328)
Issuance of stock options upon consummation of the

transaction 412

Total adjustments to par value and additional paid-in
capital $ 13 $ (1) $ (1) $ (1) $ 457,044

(1) Represents the par value of RMG’s Class A common stock prior to the Business Combination and the par value of RMG’s single
class of common stock subsequent to the Business Combination.

(2) RMG’s issued and outstanding Class B shares converted to the single class of RMG common stock that is outstanding subsequent to
the Business Combination on a one-for-one basis immediately prior to consummation of the Business Combination.

P – Represents the derecognition of certain notes receivable from stockholders, for which amounts were due from stockholders or
forgiven upon consummation of the Business Combination. Refer to balance sheet adjustments A, K, and Q for the pro forma impacts of
the collection of cash related to the notes receivable from stockholders, the derecognition of the derivative liability related to the notes
receivable from stockholders, and the forgiveness of amounts due to Romeo in excess of the derivative liability, respectively.

Q – Represents the aggregate impact of the pro forma adjustments to the Combined Company’s accumulated deficit to give effect to
the following items triggered by consummation of the Business Combination:

Amount
(in thousands)

Accretion of Romeo preferred stock to redemption value prior to exchange for RMG common stock(1) $ (5,294)
Incremental expense for the forgiveness of a portion of the notes receivable due from stockholders upon settlement(2) (2,195)
Vesting of stock options upon consummation of the Business Combination(3) (412)
Incremental interest expense incurred on outstanding term notes subsequent to September 30, 2020 (4) (143)
Incremental interest expense incurred on outstanding convertible notes subsequent to September 30, 2020(5) (131)
Elimination of RMG accumulated deficit to additional paid-in capital 2,328

Net Pro Forma Adjustment to Accumulated Deficit $ (5,847)

(1) Refer to balance sheet adjustment M for details regarding the exchange of RMG common stock for Romeo’s issued and outstanding
preferred shares upon consummation of the Business Combination.

(2) Refer to balance sheet adjustment K for details regarding the liability (and associated expense) recognized by Romeo prior to the
close of the Business combination.
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(3)

Represents stock options for the purchase of Romeo Class A common stock, for which vesting occured upon consummation of the
Business Combination, as vesting was conditioned upon the close of the Business Combination. These options originally granted for
the purchase of Romeo Class A common stock are exercisable to purchase shares of RMG common stock subsequent to the close
of the Business Combination. The expense to be recognized has been estimated using the Black-Scholes option pricing method. The
pro forma adjustment excludes incremental stock compensation expense of up to $9.6 million that may be recognized based upon
options for the purchase of 38.1 million shares of Romeo common stock granted to one of Romeo’s executive officers, for which the
number of shares that may ultimately vest as a result of consummation of this Business Combination will be based upon the average
market closing price of the Combined Company’s common stock at the end of each of the five trading days following the expiration
of all lock up periods. Accordingly, the number of shares expected to vest is not determinable at this time.

(4) Refer to balance sheet adjustment G for details regarding the repayment of Romeo’s outstanding term notes and accrued interest
upon consummation of the Business Combination.

(5)
Refer to balance sheet adjustment L for details regarding the exchange of RMG common stock for Romeo’s outstanding convertible
notes and accrued interest as if the notes and accrued interest had been converted to Romeo common stock immediately prior to
consummation of the Business Combination.

R – Authorized, issued and outstanding shares for each class of common stock and preferred stock as of September 30, 2020 and on
a pro forma basis is as follows:

September 30, 2020 Pro Forma Combined Company
Authorized Issued Outstanding Authorized Issued Outstanding

Romeo Preferred stock
Series seed preferred stock 46,729,574 44,900,782 44,900,782 N/A N/A N/A
Series A-1 preferred stock 137,741,046 137,741,046 137,741,046 N/A N/A N/A
Series A-2 preferred stock 56,016,884 54,918,474 54,918,474 N/A N/A N/A
Series A-3 preferred stock 29,161,738 29,161,738 29,161,738 N/A N/A N/A
Series A-4 preferred stock 93,465,679 93,465,679 93,465,679 N/A N/A N/A
Series A-5 preferred stock 32,000,000 32,000.000 32,000,000 N/A N/A N/A

RMG Class A common
shares subject to possible
redemption

23,000,000 22,073,865 22,073,865 - - -

RMG Class A Common
Stock 100,000,000 926,135 926,135 250,000,000 125,550,556 125,550,556

RMG Class B Common
Stock 10,000,000 5,750,000 5,750,000 - - -

Romeo Class A common
stock 800,000,000 122,353,887 122,353,887 N/A N/A N/A

Romeo Class B common
stock 108,297,023 107,295,776 107,295,776 N/A N/A N/A

N/A – As a result of the Business Combination, RMG common stock was issued for Romeo’s issued and outstanding common
and preferred stock. There is no longer any Romeo common or preferred stock issued and outstanding or authorized after the Business
Combination

NOTE 3 – ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2020

The unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2020 includes the
following adjustments:
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a – Represents a reduction to Romeo’s selling, general, and administrative expense to eliminate non-recurring transaction bonuses
that have been recognized and were due upon consummation of the Business Combination.

b – Represents the elimination of interest income earned on cash equivalents held in RMG’s Trust Account during the period.
Cash equivalents were released from RMG’s Trust Account and became available for general use by the Combined Company upon
consummation of the Business Combination.

c – Represents the elimination of interest expense recognized by Romeo on (1) term notes that were settled for cash upon
consummation of the Business Combination and (2) convertible notes that were exchanged for RMG common stock, as if the notes had
been converted to Romeo common stock immediately prior to the Business Combination.

d – Represents the elimination of a non-recurring derivative expense attributable to Romeo’s agreement to forgive a portion of
outstanding notes receivable due from stockholders upon consummation of the Business Combination. Refer to balance sheet adjustment
K for the corresponding pro forma impact to the related derivative liability balance that has been reported on Romeo’s balance sheet.

e – Represents the elimination of the income tax benefit recognized by RMG. The income tax benefit has been eliminated, and no
additional pro forma income tax adjustments have been recorded, as Romeo has recognized significant losses for all historical reporting
periods, which has resulted in the recognition of only California state franchise tax and a full valuation allowance against any available
deferred tax assets. Accordingly, if the Business Combination had occurred as of January 1, 2019, no income tax expense or benefit would
have been recognized by the Combined Company.

f – Represents the pro forma weighted-average shares of RMG common stock outstanding and pro forma loss per share calculated
after giving effect to the Business Combination, as follows:

Numerator
Pro forma net loss (in thousands) $ (21,440)

Denominator
RMG public shares 23,000,000
Sponsor’s shares(1) 5,750,000
Private Placement investors’ shares(2) 16,000,000
Current Romeo stockholders’ shares(3) 80,800,556
Basic and diluted weighted average shares outstanding 125,550,556 (f)

Loss per share
Basic and diluted(4) $ (0.17)(f)

(1)

Represents the Sponsor’s holdings of RMG common stock upon the one-for-one conversion of the Sponsor’s RMG Class B common
stock into RMG common stock immediately prior to the consummation of the Business Combination, thereby, resulting in a single
class of RMG common stock. Consistent with the assumption related to the Business Combination, this conversion is assumed to
have occurred on January 1, 2019 and, accordingly, the shares are assumed to have been outstanding RMG common stock for the
entire nine-month period.

(2)
The Private Placement investors’ shares are assumed to have been issued on January 1, 2019, consistent with the assumed date of the
Business Combination. Accordingly, these shares are assumed to have been outstanding for the entire nine-month period for purposes
of calculating the weighted-average shares outstanding.

(3)

Shares issued to Romeo stockholders to consummate the Business Combination are assumed to have been issued on January 1, 2019.
Accordingly, these shares are assumed to have been outstanding for the entire nine-month period for purposes of calculating the
weighted-average shares outstanding. The pro forma shares attributable to current Romeo stockholders is calculated by multiplying
the exchange ratio of 0.122 and the number of shares of Romeo common stock exchanged in the Business Combination, after giving
effect to (1) Romeo’s issued and outstanding preferred stock as if it converted into Romeo common stock as described in balance
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sheet adjustment M and (2) Romeo’s issued and outstanding convertible notes, inclusive of interest accrued thereon, as if they
converted into Romeo common stock at a conversion price of $0.4339 per share.

(4)

Potentially dilutive shares have been deemed to be anti-dilutive and, accordingly, have been excluded from the calculation of diluted
loss per share. Potentially dilutive shares that have been excluded from the determination of diluted loss per share include (1)
12,266,666 outstanding warrants issued in connection with RMG’s Initial Public Offering and (2) 15,710,676 options and warrants
originally granted for the purchase of shares of Romeo common stock that became exercisable for the purchase of RMG common
stock upon consummation of the Business Combination.

NOTE 4 – ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2019

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2019 includes the following
adjustments:

aa - Represents the elimination of interest income earned on cash equivalents held in RMG’s Trust Account during the period.
Cash equivalents were released from RMG’s Trust Account and became available for general use by the Combined Company upon
consummation of the Business Combination.

bb - Represents the elimination of gains and dividends earned on marketable securities held in RMG’s Trust Account during the
period. Upon consummation of the Business Combination, investments were released from RMG’s Trust Account and became available
as a source of cash for general use by the Combined Company.

cc - Represents the elimination of interest expense recognized by Romeo on (1) issued and outstanding term notes that were settled
for cash upon consummation of the Business Combination and (2) issued and outstanding convertible notes that were exchanged for
RMG common stock, as if the notes had been converted to Romeo common stock immediately prior to the Business Combination.

dd - Represents the elimination of the income tax expense recognized by RMG. The income tax expense has been eliminated, and no
additional pro forma income tax adjustments have been recorded, as Romeo has recognized significant losses for all historical reporting
periods, which has resulted in the recognition of only California state franchise tax and a full valuation allowance against any available
deferred tax assets. Accordingly, if the Business Combination had occurred as of January 1, 2019, no incremental income tax expense or
benefit would have been recognized by the Combined Company.

ee – Represents the pro forma weighted-average shares of RMG common stock outstanding and pro forma loss per share calculated
after giving effect to the Business Combination, as follows:

Numerator
Pro forma net loss (in thousands) $ (60,843)

Denominator
RMG public shares 22,934,985
Sponsor’s shares(1) 5,750,000
Private Placement investors’ shares(2) 16,000,000
Current Romeo stockholders’ shares(3) 80,800,556
Basic and diluted weighted average shares outstanding 125,485,541 (ee)

Loss per share
Basic and diluted(4) $ (0.48)(ee)

(1)
Represents the Sponsor’s holdings of RMG Class A common stock upon the one-for-one conversion of the Sponsor’s RMG Class
B common stock into RMG Class A common shares immediately prior to the consummation of the Business Combination, thereby,
resulting in a single class of RMG common stock. Consistent with the assumption related to the Business Combination, this
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conversion is assumed to have occurred on January 1, 2019 and, accordingly, the shares are assumed to have been outstanding RMG
Class A common stock for the entire annual period.

(2)
The Private Placement investors’ shares are assumed to have been issued on January 1, 2019, consistent with the assumed date of the
Business Combination. Accordingly, these shares are assumed to have been outstanding for the entire annual period for purposes of
calculating the weighted-average shares outstanding.

(3)

Shares issued to Romeo stockholders to consummate the Business Combination are assumed to have been issued on January 1,
2019. Accordingly, these shares are assumed to have been outstanding for the entire annual period for purposes of calculating the
weighted-average shares outstanding. The pro forma shares attributable to current Romeo stockholders is calculated by multiplying
the exchange ratio of 0.122 and the number of shares of Romeo common stock exchanged in the Business Combination, after giving
effect to (1) Romeo’s issued and outstanding preferred stock as if it converted into Romeo common stock as described in balance
sheet adjustment M; and (2) Romeo’s issued and outstanding convertible notes, inclusive of interest accrued thereon, as if they
converted into Romeo common stock at a conversion price of $0.4339 per share.

(4)

Potentially dilutive shares have been deemed to be anti-dilutive and, accordingly, have been excluded from the calculation of diluted
loss per share. Potentially dilutive shares that have been excluded from the determination of diluted loss per share include (1)
12,266,666 outstanding warrants issued in connection with the Initial Public Offering and (2) 15,710,676 options and warrants
originally granted for the purchase of shares of Romeo common stock that became exercisable for the purchase of RMG common
stock upon consummation of the Business Combination.
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"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentPeriodStartDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The start date of the period covered in the document, in YYYY-MM-DD format.",
"label": "Document Period Start Date"

}
}

},
"localname": "DocumentPeriodStartDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentQuarterlyReport": {
"auth_ref": [
"r10"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an quarterly report.",
"label": "Document Quarterly Report"

}
}

},
"localname": "DocumentQuarterlyReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentRegistrationStatement": {
"auth_ref": [
"r18"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a registration statement.",
"label": "Document Registration Statement"

}
}

},
"localname": "DocumentRegistrationStatement",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentShellCompanyEventDate": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "Date of event requiring a shell company report.",
"label": "Document Shell Company Event Date"

}
}

},
"localname": "DocumentShellCompanyEventDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentShellCompanyReport": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true for a Shell Company Report pursuant to section 13 or 15(d) of the Exchange Act.",
"label": "Document Shell Company Report"

}
}

},
"localname": "DocumentShellCompanyReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentTransitionReport": {
"auth_ref": [
"r13"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a transition report.",
"label": "Document Transition Report"

}
}

},
"localname": "DocumentTransitionReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type"

}
}

},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "submissionTypeItemType"

},
"dei_DocumentsIncorporatedByReferenceTextBlock": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "Documents incorporated by reference.",
"label": "Documents Incorporated by Reference [Text Block]"

}
}

},
"localname": "DocumentsIncorporatedByReferenceTextBlock",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "textBlockItemType"

},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One"

}
}

},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine2": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 2 such as Street or Suite number",
"label": "Entity Address, Address Line Two"

}
}

},
"localname": "EntityAddressAddressLine2",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine3": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 3 such as an Office Park",
"label": "Entity Address, Address Line Three"

}
}

},
"localname": "EntityAddressAddressLine3",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town"

}
}

},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCountry": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ISO 3166-1 alpha-2 country code.",
"label": "Entity Address, Country"

}
}

},
"localname": "EntityAddressCountry",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "countryCodeItemType"

},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code"

}
}

},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province"

}
}

},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "stateOrProvinceItemType"

},
"dei_EntityBankruptcyProceedingsReportingCurrent": {
"auth_ref": [
"r4"

],
"lang": {
"en-us": {
"role": {
"documentation": "For registrants involved in bankruptcy proceedings during the preceding five years, the value Yes indicates that the registrant has filed all documents and reports required to be filed by Section 12, 13 or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court; the value No indicates the registrant has not.  Registrants not involved in bankruptcy proceedings during the preceding five years should not report this element.",
"label": "Entity Bankruptcy Proceedings, Reporting Current"

}
}

},
"localname": "EntityBankruptcyProceedingsReportingCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"

}
}

},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "centralIndexKeyItemType"
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},
"dei_EntityCommonStockSharesOutstanding": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate number of shares or other units outstanding of each of registrant's classes of capital or common stock or other ownership interests, if and as stated on cover of related periodic report. Where multiple classes or units exist define each class/interest by adding class of stock items such as Common Class A [Member], Common Class B [Member] or Partnership Interest [Member] onto the Instrument [Domain] of the Entity Listings, Instrument.",
"label": "Entity Common Stock, Shares Outstanding"

}
}

},
"localname": "EntityCommonStockSharesOutstanding",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "sharesItemType"

},
"dei_EntityCurrentReportingStatus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' whether registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that registrants were required to file such reports), and (2) have been subject to such filing requirements for the past 90 days. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Current Reporting Status"

}
}

},
"localname": "EntityCurrentReportingStatus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company"

}
}

},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityExTransitionPeriod": {
"auth_ref": [
"r17"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if an emerging growth company has elected not to use the extended transition period for complying with any new or revised financial accounting standards.",
"label": "Elected Not To Use the Extended Transition Period"

}
}

},
"localname": "EntityExTransitionPeriod",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number"

}
}

},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "fileNumberItemType"

},
"dei_EntityFilerCategory": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate whether the registrant is one of the following: Large Accelerated Filer, Accelerated Filer, Non-accelerated Filer. Definitions of these categories are stated in Rule 12b-2 of the Exchange Act. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Filer Category"

}
}

},
"localname": "EntityFilerCategory",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "filerCategoryItemType"

},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code"

}
}

},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "edgarStateCountryItemType"

},
"dei_EntityInteractiveDataCurrent": {
"auth_ref": [
"r15"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).",
"label": "Entity Interactive Data Current"

}
}

},
"localname": "EntityInteractiveDataCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityPrimarySicNumber": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Primary Standard Industrial Classification (SIC) Number for the Entity.",
"label": "Entity Primary SIC Number"

}
}

},
"localname": "EntityPrimarySicNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "sicNumberItemType"

},
"dei_EntityPublicFloat": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the common equity was last sold, or the average bid and asked price of such common equity, as of the last business day of the registrant's most recently completed second fiscal quarter.",
"label": "Entity Public Float"

}
}

},
"localname": "EntityPublicFloat",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "monetaryItemType"

},
"dei_EntityRegistrantName": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name"

}
}

},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityShellCompany": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant is a shell company as defined in Rule 12b-2 of the Exchange Act.",
"label": "Entity Shell Company"

}
}

},
"localname": "EntityShellCompany",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntitySmallBusiness": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates that the company is a Smaller Reporting Company (SRC).",
"label": "Entity Small Business"

}
}

},
"localname": "EntitySmallBusiness",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number"

}
}

},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "employerIdItemType"

},
"dei_EntityVoluntaryFilers": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.",
"label": "Entity Voluntary Filers"

}
}

},
"localname": "EntityVoluntaryFilers",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityWellKnownSeasonedIssuer": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Is used on Form Type: 10-K, 10-Q, 8-K, 20-F, 6-K, 10-K/A, 10-Q/A, 20-F/A, 6-K/A, N-CSR, N-Q, N-1A.",
"label": "Entity Well-known Seasoned Issuer"

}
}

},
"localname": "EntityWellKnownSeasonedIssuer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_Extension": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Extension number for local phone number.",
"label": "Extension"

}
}

},
"localname": "Extension",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number"

}
}

},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_NoTradingSymbolFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a security having no trading symbol.",
"label": "No Trading Symbol Flag"

}
}

},
"localname": "NoTradingSymbolFlag",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
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"http://rmgacquisition.com/role/Cover"
],
"xbrltype": "booleanItemType"

},
"dei_OtherReportingStandardItemNumber": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "\"Item 17\" or \"Item 18\" specified when the basis of accounting is neither US GAAP nor IFRS.",
"label": "Other Reporting Standard Item Number"

}
}

},
"localname": "OtherReportingStandardItemNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "otherReportingStandardItemNumberItemType"

},
"dei_PreCommencementIssuerTenderOffer": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act.",
"label": "Pre-commencement Issuer Tender Offer"

}
}

},
"localname": "PreCommencementIssuerTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_PreCommencementTenderOffer": {
"auth_ref": [
"r6"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.",
"label": "Pre-commencement Tender Offer"

}
}

},
"localname": "PreCommencementTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_Security12bTitle": {
"auth_ref": [
"r0"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security"

}
}

},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "securityTitleItemType"

},
"dei_Security12gTitle": {
"auth_ref": [
"r3"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(g) registered security.",
"label": "Title of 12(g) Security"

}
}

},
"localname": "Security12gTitle",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "securityTitleItemType"

},
"dei_SecurityExchangeName": {
"auth_ref": [
"r2"

],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
"label": "Security Exchange Name"

}
}

},
"localname": "SecurityExchangeName",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "edgarExchangeCodeItemType"

},
"dei_SecurityReportingObligation": {
"auth_ref": [
"r7"

],
"lang": {
"en-us": {
"role": {
"documentation": "15(d), indicating whether the security has a reporting obligation under that section of the Exchange Act.",
"label": "Security Reporting Obligation"

}
}

},
"localname": "SecurityReportingObligation",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "securityReportingObligationItemType"

},
"dei_SolicitingMaterial": {
"auth_ref": [
"r8"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.",
"label": "Soliciting Material"

}
}

},
"localname": "SolicitingMaterial",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_TradingSymbol": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Trading symbol of an instrument as listed on an exchange.",
"label": "Trading Symbol"

}
}

},
"localname": "TradingSymbol",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "tradingSymbolItemType"

},
"dei_WrittenCommunications": {
"auth_ref": [
"r16"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.",
"label": "Written Communications"

}
}

},
"localname": "WrittenCommunications",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"us-gaap_ClassOfStockDomain": {
"auth_ref": [],
"localname": "ClassOfStockDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "domainItemType"

},
"us-gaap_CommonStockMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Common Stock [Member]"

}
}

},
"localname": "CommonStockMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "domainItemType"

},
"us-gaap_StatementClassOfStockAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Class of Stock [Axis]"

}
}

},
"localname": "StatementClassOfStockAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementTable": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Statement [Table]"

}
}

},
"localname": "StatementTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "stringItemType"

},
"us-gaap_WarrantMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Warrant [Member]"

}
}

},
"localname": "WarrantMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://rmgacquisition.com/role/Cover"

],
"xbrltype": "domainItemType"

}
},
"unitCount": 3

}
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"Publisher": "SEC",
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},
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"Publisher": "SEC",
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},
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"Number": "240",
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},
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},
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"Section": "14a",
"Subsection": "12"

},
"r9": {
"Name": "Form 10-K",
"Number": "249",
"Publisher": "SEC",
"Section": "310"

}
},
"version": "2.1"

}

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

https://www.secdatabase.com

	Cover Page
	FORM 8-K
	EX-3.1(EXHIBIT 3.1)
	EX-3.2(EXHIBIT 3.2)
	EX-4.1(EXHIBIT 4.1)
	EX-4.2(EXHIBIT 4.2)
	EX-4.4(EXHIBIT 4.4)
	EX-4.5(EXHIBIT 4.5)
	EX-10.1(EXHIBIT 10.1)
	EX-10.4(EXHIBIT 10.4)
	EX-10.8(EXHIBIT 10.8)
	EX-10.23(EXHIBIT 10.23)
	EX-10.24(EXHIBIT 10.24)
	EX-10.25(EXHIBIT 10.25)
	EX-16.1(EXHIBIT 16.1)
	EX-21.1(EXHIBIT 21.1)
	EX-99.1(EXHIBIT 99.1)
	XML(IDEA: XBRL DOCUMENT)
	JSON(IDEA: XBRL DOCUMENT)

