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Item 3.03 Material Modification to Rights of Security Holders.
 
To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 of this report is incorporated herein by reference.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 
At the annual meeting of stockholders held on May 22, 2023 (the “2023 Annual Meeting”), the stockholders of record as of March 27, 2023 (the
“Stockholders”) of Lordstown Motors Corp. (the “Company”) elected three Class III directors, David T. Hamamoto, Keith Feldman and Edward T.
Hightower, as further described in Item 5.07 below. Mr. Hamamoto will continue serving as Lead Independent Director and as Chairman of the Nominating
and Corporate Governance Committee of the Board of Directors (the “Board”) of the Company, and Mr. Feldman will continue serving as Chairman of the
Audit Committee and as a member of the Compensation Committee.
 
Amendment of the Lordstown Motors Corp. 2020 Equity Incentive Plan
 
At the 2023 Annual Meeting, the Stockholders approved the amendment of the Company’s 2020 Equity Incentive Plan, as previously amended (the “2020
Plan”), to increase the available share reserve by 8 million shares of Class A common stock, par value $0.0001 per share (“Class A common stock”), as
described in the Company’s definitive proxy statement for the 2023 Annual Meeting filed with the Securities and Exchange Commission on April 11, 2023
(the “Proxy Statement”). The amended 2020 Plan had been previously approved, subject to stockholder approval, by the Board. As discussed under Item
5.03 below, the Reverse Stock Split (defined below) will effect a proportionate reduction in the number of shares of Class A common stock available for
issuance under our amended 2020 Plan (including the newly added 8 million shares) and the number of shares of Class A common stock issuable upon the
exercise or vesting of all outstanding equity-based awards as of the Effective Time (defined below).
 
A summary of the amended 2020 Plan is set forth in the Proxy Statement. That summary and the foregoing description of the amendment are qualified in
their entirety by reference to the full text of the amended 2020 Plan (which includes the adjustment for the Reverse Stock Split) filed as Exhibit 10.1 hereto
and incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
At the 2023 Annual Meeting, the Stockholders approved a proposal to amend the Company’s Second Amended and Restated Certificate of Incorporation
(the “Charter”) to effect a reverse split of the Company’s outstanding shares of Class A common stock at a ratio within a range of between 1:3 and 1:15,
with the timing and the exact ratio of the reverse split to be determined by the Board in its sole discretion. The Board authorized a 1:15 reverse stock split
(the “Reverse Stock Split”) of the outstanding Class A common stock, which will become effective as of 12:01 a.m. Eastern Time on May 24, 2023 (the
“Effective Time”).
 
The Company filed a Certificate of Amendment (the “Amendment”) to the Charter on May 22, 2023, which provides that, at the Effective Time, every
fifteen shares of the issued and outstanding Class A common stock will automatically be combined into one issued and outstanding share of Class A
common stock.
 
The Reverse Stock Split will affect all shares of the Class A common stock outstanding immediately prior to the effective time of the Reverse Stock Split.
In addition, the Reverse Stock Split will effect a proportionate reduction in the number of shares of Class A common stock available for issuance under our
2020 Plan, and the number of shares of Class A common stock issuable upon the exercise or vesting of all equity-based awards and warrants, and upon the
conversion of all shares of the Company’s Series A Convertible Preferred Stock, par value $0.0001 per share, in each case, outstanding immediately prior
to the effectiveness of the Reverse Stock Split. No fractional shares will be issued because of the Reverse Stock Split. Stockholders who would otherwise
be entitled to receive a fractional share will receive a cash payment in lieu thereof, in an amount equal to the fraction of a share of Class A common stock to
which such holder would otherwise be entitled multiplied by the closing price of the Class A common stock on the Nasdaq Global Select Market
(“Nasdaq”) on May 23, 2023 (as adjusted in good faith by the Company to account for the Reverse Stock Split ratio). There will be no change in the par
value per share or the authorized number of shares of Class A common stock or the authorized or outstanding number of shares of the Company’s preferred
stock, including the Series A Convertible Preferred Stock.
 

 



 

 
The Class A common stock is scheduled to begin trading on Nasdaq on a split-adjusted basis when the market opens on May 24, 2023 and will continue to
trade under the symbol “RIDE.” The new CUSIP number for the Class A common stock following the Reverse Stock Split will be 54405Q 209.
 
Additional information on the Reverse Stock Split can be found in the Proxy Statement and the foregoing description is qualified in its entirety by the
Amendment, which is attached as Exhibit 3.1 hereto and is incorporated herein by reference.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
At the 2023 Annual Meeting, the Stockholders elected the directors and approved the proposals listed below, which are described in detail in the Proxy
Statement. The final results for the votes regarding each proposal are set forth in the following tables.
 
1. The Stockholders elected each of the following Class III director nominees to serve for a term of three years and until their respective successors are

duly elected and qualified, as set forth below.
 

Name  
Votes
For  

Votes
Withheld  

Broker
Non-Votes

David T. Hamamoto   40,787,544   34,340,103   64,175,660
Keith Feldman   48,045,127   27,082,520   64,175,660
Edward T. Hightower   71,059,503   4,068,144   64,175,660
 
2. The Stockholders ratified the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the fiscal year ending

December 31, 2023, as set forth below.
 

Votes For   Votes Against   Abstentions  
Broker

Non-Votes
134,132,294   4,461,091   709,922   0

 
3. The Stockholders approved the amendment of the 2020 Plan to increase the number of shares of Class A common stock reserved under the plan by

8,000,000, as set forth below.
 

Votes For   Votes Against   Abstentions  
Broker

Non-Votes
66,384,731   8,186,125   556,791   64,175,660

 
4. The Stockholders approved, on a non-binding advisory basis, the compensation of our named executive officers, as set forth below.
 

Votes For   Votes Against   Abstentions  
Broker

Non-Votes
56,846,893   17,417,077   863,677   64,175,660

 
 

 



 

 
5. The Stockholders approved the amendment of the Company’s Charter to effect a reverse stock split of the Company’s Class A common stock at a ratio

ranging from 1:3 to 1:15, and to authorize the Board to determine, at its discretion, the timing of the amendment and the specific ratio of the reverse
stock split.

 

Votes For   Votes Against   Abstentions  
Broker

Non-Votes
125,498,500   12,955,420   849,387   0

 
Item 7.01 Regulation FD Disclosure
 
On May 23, 2023, the Company issued a press release announcing the Reverse Stock Split. As discussed in the press release, the Reverse Stock Split is
intended to improve the marketability and liquidity of the Class A common stock. A higher market price can make the Class A common stock more
attractive to a broader range of institutional investors, professional investors and other members of the investing public. In addition, the Reverse Stock Split
is intended to increase the per share market price of the Class A common stock in order to satisfy Nasdaq’s $1.00 minimum bid price requirement (the “Bid
Price Requirement”).
 
As previously disclosed, the Company and Foxconn (as defined below) have a dispute concerning whether the April 21, 2023 letter the Company received
from Nasdaq regarding the Bid Price Requirement caused a failure of a condition to closing Foxconn’s purchase of approximately 10% of the Company’s
common stock for $47.3 million. The Company believes that there was no failure of any closing condition and the Company was ready, willing and able to
close that transaction on May 8, 2023, as required by the Investment Agreement (the “Investment Agreement”) entered into by the Company on
November 7, 2022 with Foxconn Ventures Pte. Ltd., an affiliate of global technology company Hon Hai Technology Group (“Foxconn”). Foxconn took a
contrary position and refused to close. The Company reserves all rights against Foxconn, including rights arising out of its failure to timely close the stock
purchase. If the reverse split causes the Class A common stock price to remain above $1.00 per share for 10 consecutive trading days and Nasdaq notifies
the Company that the Bid Price Requirement has been satisfied, that may satisfy Foxconn’s (incorrect) interpretation of the closing condition and cause
Foxconn to close the transaction. The Company remains ready, willing and able to close. No assurance can be given regarding the impact of the Reverse
Stock Split on the stock price or that Foxconn will meet its obligation to close, even if the stock price remains above $1.00 for the 10 trading-day period.
While the Company remains willing to negotiate with Foxconn in an effort to resolve its disputes, no agreement currently exists and the Company cannot
predict whether such an agreement will be reached in the future.
 
Since start of commercial production, the Company has completed 56 Endurance vehicles and delivered 18 to customers, 12 since resuming deliveries in
late April. The Endurance continues to improve with each software update, and our team is encouraged by the most recent customer feedback. In light of
the Foxconn dispute and the uncertainty regarding whether or to what extent Foxconn will fulfill its funding obligations under the Investment Agreement,
the Company has taken aggressive actions to reduce costs and preserve liquidity. As of April 30, 2023, the Company had cash, cash equivalents and short
term investments of approximately $165 million, a decrease of approximately $11 million from the quarter ended March 31, 2023.
 
The full text of the press release is furnished as Exhibit 99.1 hereto and incorporated by reference herein. The information in this Item 7.01, including
Exhibit 99.1 attached hereto, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities
Act of 1933, as amended, or the Exchange Act, except as expressly stated by specific reference in such filing.
 
Item 8.01 Other Events.
 
The Company currently has active registration statements (collectively, the “Registration Statements”) on Form S-3 (Nos. 333-250045 and 333-267052)
and Form S-8 (Nos. 333-251771 and 333-265088) on file with the Securities and Exchange Commission (the “SEC”). SEC regulations permit the
Company to incorporate by reference future filings made the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
termination of the offerings covered by Registration Statements filed on Form S-3 or Form S-8, as applicable. The information incorporated by reference is
considered to be part of the prospectus and prospectus supplements included within each of those registration statements. Information in this report is
therefore intended to be automatically incorporated by reference into each of the Registration Statements, thereby amending them. Pursuant to
Rule 416(b) under the Securities Act of 1933, as amended, as a result and upon completion of the Reverse Stock Split, the number of undistributed shares
of Class A common stock deemed to be covered by each of the Registration Statements will be proportionately reduced to a number of shares of Class A
common stock, as applicable, giving effect to the Reverse Stock Split at the ratio of 1:15.
 

 

https://www.sec.gov/Archives/edgar/data/1759546/000110465922094074/tm2222565-1_posam.htm
https://www.sec.gov/Archives/edgar/data/1759546/000110465922094073/tm2222563-1_s3.htm
https://www.sec.gov/Archives/edgar/data/1759546/000110465920139864/tm2039299d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1759546/000110465922062955/tm2215700d1_s8.htm


 

 
Forward-looking Statements
 
This report includes forward looking statements. These statements are made under the “safe harbor” provisions of the U.S. Private Securities Litigation
Reform Act of 1995. These statements may be identified by words such as “feel,” “believes,” expects,” “estimates,” “projects,” “intends,” “should,” “is to
be,” or the negative of such terms, or other comparable terminology. Forward-looking statements are statements that are not historical facts. Such forward-
looking statements are not guarantees of future performance and are subject to risks and uncertainties, which could cause actual results to differ materially
from the forward-looking statements contained herein due to many factors. With respect to the matters addressed in this press release, those factors include,
but are not limited to: our ability to regain compliance with the Bid Price Requirement as a result of the Reverse Stock Split; our ability to maintain
compliance with other Nasdaq listing rules; our ability to continue as a going concern, which requires us to manage costs and obtain significant additional
funding; our ability to resolve our dispute with Foxconn regarding the matters asserted in the Foxconn notices and to obtain the proceeds we expected
under the Investment Agreement; our ability to timely obtain necessary funding to continue our operations; our ability to continue production of the
Endurance; the impact of the uncertainty with respect to our relationship with Foxconn and our prospects for additional funding on our supplier
arrangements and on our employees; and risks related to the substantial costs and diversion of personnel’s attention and resources due to these matters.
 
Other factors that may impact our results and prospects include, but are not limited to:
 

· the cost and other impacts of contingent liabilities, such as current and future litigation, claims, regulatory proceedings, investigations, complaints,
product liability claims and stockholder demand letters, and availability of insurance coverage and/or adverse publicity with respect to these
matters, which may have a material adverse effect, whether or not successful or valid, on our liquidity position, market price of our stock, cash
projections, business prospects and ability and timeframe to obtain financing;

· our ability to effectively implement and realize the benefits from our transactions and agreements with Foxconn, if pending disputes are resolved,
which depend on many variables that include establishment of the EV program budget and EV program milestones and satisfaction of such
milestones and other conditions required to be met at the time of funding, and our ability to utilize the designs, engineering data and other
foundational work of Foxconn, its affiliates, and other members of the Mobility-in-Harmony (MIH) consortium as well as other parties, and that
all such parties adhere to timelines to develop, commercialize, industrialize, homologate and certify a vehicle in North America, along with
variables that are out of the parties’ control, such as technology, innovation, adequate funding, supply chain and other economic conditions,
competitors, customer demand and other factors;

· our ability to successfully address known and unknown performance, quality, supply chain and other launch-related issues, some of which are or
may be material or may require additional recalls or retrofits of the Endurance, and continue commercial production and sales of the Endurance;

· the risk that additional elements of our technology, including our hub motors, do not perform as expected in the near or longer-term;
· our ability to maintain appropriate supplier relationships, including for our critical components, and the risks with respect to the terms of such

arrangements due to our limited production volumes and any minimum quantity requirements, and our ability to establish our supply chain to
support new vehicle programs;

· our ability to facilitate cost-effective production of the Endurance, which requires a strategic partner and significant additional capital, including to
invest in the tooling to lower the bill of materials (“BOM”) cost, continue design enhancements and enable scaled production;

· our ability to execute our business plan, strategic alliances and other opportunities, including development and market acceptance of our planned
products;

· risks related to our limited operating history, the execution of our business plan and the timing of expected business milestones, including the
ability to effectively utilize existing tooling, a substantial portion of which is soft tooling not intended for long term production;

 

 



 

 
· our ongoing ability to secure and receive vehicle components from our supply chain in sufficient quantities to meet production volume plans and

of acceptable quality to meet vehicle requirements;
· the availability and cost of raw materials and components, particularly in light of current supply chain disruptions and labor concerns, inflation,

and the consequences of any shortages on our ability to produce saleable vehicles;
· our ability to successfully identify and implement actions to significantly lower the Endurance BOM cost, including identifying a strategic partner

to scale the Endurance;
· our ability to obtain binding purchase orders and build customer relationships, and the impact of the uncertainty regarding our relationship with

Foxconn has on our ability to obtain binding purchase orders;
· our ability to deliver on the expectations of customers with respect to the pricing, performance, quality, reliability, safety and efficiency of the

Endurance and to provide the levels of after sale service, support and warranty coverage that they will require, and the impact of performance
issues, production pauses and delays and recalls on consumer confidence and interest in our vehicles;

· our ability to conduct business using a direct sales model, rather than through a dealer network used by most other original equipment
manufacturers;

· the effects of competition on our ability to market and sell vehicles;
· our ability to attract and retain key personnel and hire additional personnel particularly in light of the uncertainty regarding our Foxconn

relationship;
· the pace and depth of electric vehicle adoption generally;
· our expectations regarding our ability to obtain and maintain intellectual property protection and not infringe on the rights of others;
· our ability to obtain required regulatory approvals and comply with changes in laws, regulatory requirements, interpretations of existing laws and

governmental incentives;
· the impact of health epidemics, including the COVID-19 pandemic, on our business, the other risks we face and the actions we may take in

response thereto;
· cybersecurity threats and breaches and compliance with privacy and data protection laws;
· failure to timely implement and maintain adequate financial, information technology and management processes and controls and procedures; and
· the possibility that we may be adversely affected by other economic, geopolitical, business and/or competitive factors, including rising interest

rates, fuel and energy prices and the direct and indirect effects of the war in Ukraine.
 
As a result of these uncertainties, there is substantial doubt regarding our ability to continue as a going concern. Our ability to obtain additional financing is
extremely limited under current market conditions, in particular for our industry, and also influenced by other factors including the significant amount of
capital required, the Foxconn dispute, the fact that the BOM cost of the Endurance is currently, and expected to continue to be, substantially higher than our
selling price, uncertainty surrounding the performance of any vehicle produced by us, meaningful exposure to material losses and costs related to ongoing
litigation and the SEC investigation, the Nasdaq Notice, the market price of our stock and potential dilution from the issuance of any additional securities.
If we are unable to resolve our dispute with Foxconn in a timely manner on terms that allow us to continue operating as planned, identify other sources of
substantial funding, identify a strategic partner and resolve our significant contingent liabilities, we may need to further curtail or cease operations and seek
protection by filing a voluntary petition for relief under the United States Bankruptcy Code. If this were to occur, the value available to our various
stakeholders, including our creditors and stockholders, is uncertain and trading prices for our securities may bear little or no relationship to the actual
recovery, if any, by holders of our securities in bankruptcy proceedings, if any.
 
Additional information on potential factors that could affect the Company and its forward-looking statements is included in the Company’s Form 10-K,
Form 10-Q and subsequent filings with the SEC. All forward-looking statements are qualified in their entirety by this cautionary statement. Any forward-
looking statements speak only as of the date on which they are made, and the Company undertakes no obligation to update any forward-looking statement
to reflect events or circumstances after the date of this report.
 

 



 

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
Number   Description
3.1   Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of Lordstown Motors Corp.
10.1   Lordstown Motors Corp. 2020 Equity Incentive Plan, as amended
99.1   Lordstown Motors Corp. Press Release dated May 23, 2023
104   Cover Page Interactive Data File (formatted as inline XBRL)

 

 



 

 
SIGNATURES

 
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.
 
  LORDSTOWN MOTORS CORP.
     
  By: /s/ Adam Kroll
  Name: Adam Kroll
  Title: Chief Financial Officer
Date: May 23, 2023    
 

 

 



Exhibit 3.1
 

SECOND CERTIFICATE OF AMENDMENT
OF

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
LORDSTOWN MOTORS CORP.

 
Pursuant To Section 242 Of The

General Corporation Law Of The State Of Delaware
 

Lordstown Motors Corp. (the “Company”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify as follows:
 

A resolution was duly adopted by the Board of Directors (the “Board”) of the Company pursuant to Section 242 of the General Corporation Law of
the State of Delaware setting forth a second amendment (the “Charter Amendment”) to the Second Amended and Restated Certificate of Incorporation of
the Company, as previously amended (the “Charter”), and declaring said second amendment to be advisable. The stockholders of the Company duly
approved said proposed second amendment at an annual meeting of the stockholders called and held on May 22, 2023, upon notice in accordance with
Section 222 of the General Corporation Law of the State of Delaware, by voting the necessary number of shares as required by statute in favor of the
Charter Amendment. The resolution setting forth the second amendment is as follows:
 

RESOLVED, that Section 4.1 of Article IV of the Charter be deleted in its entirety and replaced with the following language:
 

Section 4.1 Capital Stock.
 

(a) Authorized Capital Stock. The total number of shares of all classes of capital stock, each with a par value of $0.0001 per share, which the
Corporation is authorized to issue is 462,000,000 shares, consisting of: (a) 450,000,000 shares of Class A common stock (the “Common
Stock”); and (b) 12,000,000 shares of preferred stock (the “Preferred Stock”).

 
(b) Reverse Stock Split. Effective as of 12:01 a.m. Eastern Time on May 24, 2023 (the “Effective Time”), each fifteen shares of the

Corporation’s Common Stock issued and outstanding or held by the Corporation as treasury stock immediately prior to the Effective Time
shall, automatically and without any action on the part of the Corporation or the respective holders thereof, be combined and converted into
one share of Common Stock without increasing or decreasing the par value of each share of Common Stock (the “Reverse Stock Split”). No
fractional shares of Common Stock shall be issued as a result of the Reverse Stock Split and, in lieu thereof, upon surrender after the Effective
Time of a certificate or book entry position which formerly represented shares of Common Stock that were issued and outstanding or held by
the Corporation as treasury stock immediately prior to the Effective Time, any person who would otherwise be entitled to a fractional share of
Common Stock as a result of the Reverse Stock Split, following the Effective Time, shall be entitled to receive a cash payment (without
interest and subject to withholding taxes, as applicable) equal to the fraction of a share of Common Stock to which such holder would
otherwise be entitled multiplied by the closing price of Common Stock on the Nasdaq Stock Market on the first business day immediately
preceding the Effective Time (as adjusted in good faith by the Corporation to account for the reverse stock split ratio). The Reverse Stock
Split shall occur whether or not the certificates representing such shares of Common Stock are surrendered to the Corporation or its transfer
agent. Each certificate or book entry position that immediately prior to the Effective Time represented shares of Common Stock outstanding
shall thereafter represent the number of shares of Common Stock into which the shares of Common Stock represented by such certificate or
book entry position has been combined, subject to the elimination of fractional interests set forth above.

 
[Signature page follows]

 



 
IN WITNESS WHEREOF, the Company has caused its corporate seal to be affixed hereto and this Certificate of Amendment to be signed by its Chief

Executive Officer and President this 22nd day of May, 2023.
 
  LORDSTOWN MOTORS CORP.
   
  /s/ Edward T. Hightower
  By: Edward T. Hightower
  Title: Chief Executive Officer and President
 

 



 
Exhibit 10.1

 
Lordstown Motors Corp.

 
AMENDED AND RESTATED 2020 EQUITY INCENTIVE PLAN

 
1.    Purposes of the Plan. The purposes of this Plan are to: (1) attract and retain the best available Employees, Directors and Consultants to ensure the

Company’s success and accomplish the Company’s goals; (2) incentivize Employees, Directors and Consultants with long-term equity and equity-based
compensation to align their interests with the Company’s stockholders; and (3) promote the success of the Company’s business. The Plan permits the grant
of Incentive Stock Options, Nonqualified Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Units and
Performance Shares.
 

2. Definitions. As used herein, the following definitions will apply:
 

“Administrator” means the Board, the Compensation Committee of the Board or any Committee as will be administering the Plan, in accordance with
Section 4.
 

“Applicable Laws” means the requirements relating to the administration of equity and equity-based awards under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws
of any foreign country or jurisdiction where Awards are granted under the Plan.
 

“Award” means, individually or collectively, a grant of Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance
Units or Performance Shares under the Plan.
 

“Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to each Award granted under the Plan.
An Award Agreement is subject to the terms and conditions of the Plan.
 

“Board” means the Board of Directors of the Company.
 

“Cause” means (a) if the Participant is party to an employment or similar agreement with the Company or any of its Subsidiaries, the definition of
“Cause” set forth therein, or (b) if no such agreement exists, the Participant’s (i) refusal to perform, or refusal to make good faith efforts to substantially
perform, the Participant’s duties to the Company and its Subsidiaries, which refusal is not cured (to the extent curable) within 15 days following receipt by
the Participant of written notice from the Company or its applicable Subsidiary describing such refusal, (ii) commission of acts constituting a felony or a
crime involving moral turpitude, (iii) gross negligence or willful misconduct in the performance of duties for the Company or its Subsidiaries or
(iv) material breach of the terms of any agreement with the Company or any of its Subsidiaries, including, without limitation, any employment agreement
or any non-competition, non-solicitation or confidentiality provisions, which breach is not cured (to the extent curable) within 15 days following receipt by
the Participant of written notice from the Company or its applicable Subsidiary describing such breach.
 

“Change in Control” means the occurrence of any of the following events:
 

(i) any “person” (as such term is defined in Section 3(a)(9) of the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act), is
or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company
representing 50% or more of the combined voting power of the Company’s then-outstanding securities eligible to vote for the election of the
Board (“Company Voting Securities”); provided, however, that the event described in this paragraph (ii) will not be deemed to be a Change in
Control by virtue of the ownership, or acquisition, of Company Voting Securities: (A) by the Company, (B) by any employee benefit plan (or
related trust) sponsored or maintained by the Company, (C) by any underwriter temporarily holding securities pursuant to an offering of such
securities, (D) by the Permitted Holder or (E) pursuant to a Non-Qualifying Transaction (as defined in paragraph (iv) of this definition); or

 

1 



 

 
(ii) during any period of not more than 24 months, individuals who constitute the Board as of the beginning of the period (the “Incumbent Directors”)

cease for any reason to constitute at least a majority of the Board, provided that any person becoming a director subsequent to the beginning of
such period, whose election or nomination for election was approved by a vote of at least two-thirds of the Incumbent Directors then on the Board
(either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without
written objection to such nomination) will be an Incumbent Director; provided, however, that no individual initially elected or nominated as a
director of the Company as a result of an actual or publicly threatened election contest with respect to directors or as a result of any other actual or
publicly threatened solicitation of proxies by or on behalf of any person other than the Board will be deemed to be an Incumbent Director; or

 
(iii) A sale or other disposition of all or substantially all of the Company’s assets in one or more transactions, other than to any entity of which more

than 50% of the total voting power is owned, directly or indirectly, by stockholders of the Company in substantially the same proportions as their
ownership of the voting power of the stock of the Company immediately prior to the transaction which results in a sale or disposition as to all or
substantially all of the Company’s assets; or

 
(iv) the consummation of a merger, consolidation, statutory share exchange or similar form of corporate transaction involving the Company that

requires the approval of the Company’s stockholders, whether for such transaction or the issuance of securities in the transaction (a “Business
Combination”), unless (1) the merger, consolidation, statutory share exchange or similar form of corporate transaction is with the Permitted Holder
or (2) immediately following such Business Combination: (A) more than 50% of the total voting power of (x) the entity resulting from such
Business Combination (the “Surviving Entity”), or (y) if applicable, the ultimate parent corporation that directly or indirectly has beneficial
ownership of at least 95% of the voting power, is represented by Company Voting Securities that were outstanding immediately prior to such
Business Combination (or, if applicable, is represented by shares into which such Company Voting Securities were converted pursuant to such
Business Combination), and such voting power among the holders thereof is in substantially the same proportion as the voting power of such
Company Voting Securities among the holders thereof immediately prior to the Business Combination, (B) no person (other than any employee
benefit plan (or related trust) sponsored or maintained by the Surviving Entity or the parent), is or becomes the beneficial owner, directly or
indirectly, of 50% or more of the total voting power of the outstanding voting securities eligible to elect directors of the parent (or, if there is no
parent, the Surviving Entity) and (C) at least a majority of the members of the board of directors of the parent (or, if there is no parent, the
Surviving Entity) following the consummation of the Business Combination were Incumbent Directors at the time of the Board’s approval of the
execution of the initial agreement providing for such Business Combination (any Business Combination which satisfies all of the criteria specified
in (2)(A), (B) and (C) of this paragraph (iv) will be deemed to be a “Non-Qualifying Transaction”); or

 
(v) the Company’s stockholders approve a plan of complete liquidation or dissolution of the Company.

 
For purposes of this Section, persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,

consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
 

Notwithstanding the foregoing, (i) the occurrence of any event shall not be deemed a Change in Control with respect to any Award that is subject to
Code Section 409A unless such event qualifies as a change in control event within the meaning of Code Section 409A, and (ii) a Change in Control will not
be deemed to occur solely because any person acquires beneficial ownership of more than 50% of the Company Voting Securities as a result of the
acquisition of Company Voting Securities by the Company which reduces the number of Company Voting Securities outstanding; provided that if after such
acquisition by the Company such person becomes the beneficial owner of additional Company Voting Securities that increases the percentage of
outstanding Company Voting Securities beneficially owned by such person to above-prescribed threshold levels, a Change in Control will then occur. For
the avoidance of doubt, the business combination with DiamondPeak Holdings Corp. pursuant to which the Company will consummate a merger with an
affiliate of DiamondPeak Holdings Corp., the subsequent initial public offering of the Company’s Shares and related transactions shall not be considered a
“Change in Control” under this Plan.
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“Code” means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or regulation thereunder shall include such

section or regulation, any valid regulation promulgated under such section, and any comparable provision of any future legislation or regulation amending,
supplementing or superseding such section or regulation.
 

“Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board or the Compensation
Committee of the Board in accordance with Section 4.
 

“Common Stock” means the common stock of the Company.
 

“Company” means Lordstown Motors Corp., a Delaware corporation, or its successor.
 
“Consultant” means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such entity, as to whom

the registration of an offer or sale of the Company’s securities to such person pursuant to a Registration Statement on Form S-8 is available.
 

“Covered Disputes” means any and all disputes arising out of, concerning, related to or touching upon in any way the Plan and/or, to the extent not
otherwise specified in any individual agreement between the Company and the Participant, any aspect of the Participant’s employment or the termination of
that employment; except that Covered Disputes do not include (a) administrative claims for workers’ compensation or unemployment benefits; (b) claims
for benefits under a Company benefit plan or program that provides its own process for dispute resolution and/or arbitration of disputes; (c) claims
governed by a collective bargaining agreement; (d) an action filed in court for the limited purpose of seeking immediate, preliminary, or temporary
injunctive relief to prevent imminent harm or to preserve the status quo, such as to prevent imminent disclosure of trade secrets or other confidential
information or violation of a restrictive covenant; but after temporary or preliminary relief is considered, the substance of the claim and any request for
permanent injunctive relief is a Covered Dispute and is then subject to mandatory arbitration; (e) claims for which mandatory arbitration would be invalid
or unenforceable as a matter of law; (f) charges or complaints filed with any government agency, such as the Equal Employment Opportunity Commission;
however, any lawsuit that could be filed after a governmental agency charge or complaint is a Covered Dispute; and (g) legal actions to compel arbitration
of a Covered Dispute or to dismiss a lawsuit because it is subject to mandatory arbitration, or actions to enforce or vacate an arbitrator’s award.
 

“Director” means a member of the Board.
 

“Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case of Awards other than Incentive
Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance with uniform and non-
discriminatory standards adopted by the Administrator from time to time and as may be reflected in an Award Agreement.
 

“Employee” means any person employed by the Company or any Parent or Subsidiary of the Company. Service as a Director, for a fee or otherwise,
will not be considered “employment” by the Company.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

 
(i) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the New York Stock

Exchange, or the Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair
Market Value will be the closing sales price for such stock ) as quoted on such exchange or system on the day of determination (or, if there is no
reported sale on such date, on the last preceding date on which any reported sale occurred);

 
(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value of a Share will

be the mean between the high bid and low asked prices for the Common Stock on the day of determination, as reported in The Wall Street Journal
or such other source as the Administrator deems reliable; or

 
(iii) In the absence of an established market for the Common Stock, Fair Market Value of a Share will be determined in good faith by the Administrator

in a manner intended to avoid adverse tax consequences under Section 409A of the Code.
 

“Good Reason” means (a) if the Participant is party to an employment or similar agreement with the Company or any of its Subsidiaries, the definition
of “Good Reason” set forth therein, or (b) if no such agreement exists, (i) a material reduction by the Company or any of its Subsidiaries in the Participant’s
annual base salary (other than a reduction, applied after consultation with the Chief Executive Officer of the Company or its applicable Subsidiary, of not
more than ten percent as part of a generally applicable reduction in base salaries, measured cumulatively) or (ii) a relocation of the Participant’s primary
place of employment by more than 50 miles from that in effect on the date of grant; provided that no such event(s) as described in clauses (i) and (ii) shall
constitute “Good Reason” unless the Participant has given written notice to the Company or its applicable Subsidiary of the Participant’s intention to resign
for Good Reason within 90 days of the occurrence of any such event and the Company or its applicable Subsidiary shall have failed to cure such events
within thirty (30) days after receipt by the Company or its applicable Subsidiary from the Participant of written notice describing in detail such events.
 

“Incentive Stock Option” means an Option that qualifies as an incentive stock option within the meaning of Section 422 of the Code.
 

“Nonstatutory Stock Option” means an Option that does not qualify as an Incentive Stock Option.
 
“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.

 
“Option” means a stock option granted pursuant to the Plan.
 
“Outside Director” means a Director who is not an Employee.

 
“Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Code Section 424(e).

 
“Participant” means the holder of an outstanding Award.

 
“Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon attainment of performance goals or other

vesting criteria as the Administrator may determine pursuant to Section 10.
 

“Performance Unit” means an Award which may be earned in whole or in part upon attainment of performance goals or other vesting criteria as the
Administrator may determine and which may be settled for cash, Shares or other securities or a combination of the foregoing pursuant to Section 10.
 

“Period of Restriction” means the period, if any, during which the transfer of Shares of Restricted Stock are subject to restrictions. Such restrictions
may be based on the passage of time, the achievement of target levels of performance, or the occurrence of other events as determined by the Administrator.
 

“Permitted Holder” means Stephen S. Burns or any entity controlled directly or indirectly by him.
 
“Plan” means this 2020 Equity Incentive Plan.

 
“Repricing” means any of the following actions taken by the Administrator with respect to an Option or Stock Appreciation Right: (i) lowering or

reducing its exercise price, (ii) cancelling, exchanging or surrendering it in exchange for: (A) cash or another award for the purpose of repricing the award
or (B) an Option or Stock Appreciation Right with an exercise price that is less than the exercise price of the original award; and (iii) taking any other
action that constitutes a “repricing” under Applicable Laws; provided that a Repricing shall not include any action taken with stockholder approval or any
adjustment of an Option or Stock Appreciation Right pursuant to Section 13(a).
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“Restricted Stock” means Shares issued pursuant to a Restricted Stock Award under Section 7.

 
“Restricted Stock Unit” means a bookkeeping entry representing an amount equal to one Share or the Fair Market Value of one Share, granted pursuant

to Section 8. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
 

“Rule 16b-3” means Rule 16b-3 of the Exchange Act or its successor, as in effect when discretion is being exercised with respect to the Plan.
 

“Service Provider” means an Employee, Director or Consultant.
 

“Share” means a share of the Common Stock, as may be adjusted in accordance with Section 13.
 
“Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that is designated as a Stock Appreciation Right pursuant

to Section 9.
 

“Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Code Section 424(f).
 

3. Stock Subject to the Plan.
 

(a)            Stock Subject to the Plan. Subject to the provisions of Section 13, the maximum aggregate number of Shares that may be subject to
Awards and issued under the Plan is 1,866,666 Shares, in addition to Shares underlying Awards that were initially granted under the Lordstown Motors
Corp.’s 2019 Equity Incentive Plan and converted into Awards under the Plan upon the closing of the Company’s business combination with
Lordstown Motors Corp. The maximum aggregate number of Shares underlying Awards set forth in the prior sentence, disregarding Awards issued
under the Prior Plan, may be granted as Incentive Stock Options. The maximum aggregate number of Shares subject to Awards granted during a single
fiscal year to any Outside Director, taken together with any cash fees paid to such Director during such fiscal year in respect of the Director’s service
as a member of the Board during such fiscal year, shall not exceed $750,000 in total value (calculating the value of any such Awards based on the grant
date Fair Market Value of such Awards for financial reporting purposes)

 
(b)            Lapsed Awards. If any Award or portion thereof expires or becomes unexercisable without having been exercised in full or is forfeited to

or repurchased by the Company due to failure to vest or be earned, the Shares which were subject to such Award or portion thereof will become
available for future grant under the Plan. With respect to Stock Appreciation Rights, the total number of Shares subject to such Stock Appreciation
Rights while outstanding and the total number of Shares as which such Stock Appreciation Right is exercised (and not the net number of Shares
actually issued pursuant to such Stock Appreciation Rights upon exercise) will cease to be available under the Plan. Shares that have actually been
issued under the Plan under any Award (other than unvested Restricted Stock to the extent subsequently forfeited) will not be returned to the Plan and
will not become available for future distribution under the Plan. Shares used to pay the exercise price of an Award or to satisfy the tax withholding
obligations related to an Award will not become available for future grant under the Plan. In addition, Shares repurchased by the Company with the
proceeds of the exercise prices for any Options may not be reissued under the Plan. To the extent an Award under the Plan is paid out in cash rather
than Shares, such cash payment will not result in reducing the number of Shares available for issuance under the Plan.

 
(c)            Substitute Awards. Shares issued in connection with awards that are assumed, converted or substituted pursuant to a merger, acquisition

or similar transaction entered into by the Company or Parent or any of its Subsidiaries (“Substitute Awards”) shall not reduce the number of Shares
available for issuance under the Plan. In addition, to the extent permitted by stock exchange requirements and subject to the stockholder approval
requirements thereof, any shares of stock of an acquired organization available for future awards under an existing plan of that organization (as
adjusted and converted into Shares in accordance with the terms of the acquisition transaction) may be added to the number of Shares available for
Awards under the Plan.
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4. Administration of the Plan.

 
(a) Procedure.

 
(i) Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may administer the Plan.

 
(ii)Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions contemplated

hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.
 

(iii)Other Administration. Other than as provided above, the Plan will be administered by: (A) the Board, (B) the Compensation
Committee of the Board, or (C) a Committee, which Committee will be constituted to satisfy Applicable Laws.

 
(b)     Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties delegated by

the Board to such Committee, the Administrator will have the authority, in its discretion:
 

(i) to determine the Fair Market Value;
 

(ii) to select the Service Providers to whom Awards may be granted;
 

(iii) to determine the number of Shares to be covered by each Award granted;
 

(iv) to approve forms of Award Agreements for use under the Plan;
 

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. Such terms and
conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised (which may be based
on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any
Award or the Shares relating thereto, based in each case on such factors as the Administrator will determine;

 
(vi) to construe and interpret the terms of the Plan and Awards;

 
(vii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans

established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable
foreign laws or otherwise;

 
(viii) to modify or amend each Award (subject to Section 18), including but not limited to the discretionary authority to extend the post-

termination exercisability period of Awards, subject to the no-Repricing provision below;
 

(ix) to allow Participants to satisfy withholding tax obligations in such manner as prescribed in Section 14;
 

(x) to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously
made by the Administrator; and

 
(xi) to make all other determinations deemed necessary or advisable for administering the Plan.

 
All questions arising under the Plan or under any Award shall be decided by the Administrator in its total and absolute discretion. The Administrator

shall consider such factors as it deems relevant, in its sole and absolute discretion, to making such decisions, determinations and interpretations, including,
without limitation, the recommendations or advice of any officer or other employee of the Company and such attorneys, accountants and consultants as it
may select. Notwithstanding anything to the contrary herein, in no event shall the Administrator effect any Repricing of any Option or Stock Appreciation
Right.
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(c)            Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final and binding on all

Participants, any other holders of Awards and anyone claiming through them and will be given the maximum deference permitted by Applicable Laws.
 

5.       Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares and
Performance Units may be granted to Service Providers. Incentive Stock Options may be granted only to Employees.
 

6.       Stock Options.
 

(a)            Grant of Options. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant Options
in such amounts as the Administrator, in its sole discretion, will determine.

 
(b)            Option Agreement. Each Award of an Option will be evidenced by an Award Agreement that will specify the exercise price, the term of

the Option, the number of Shares subject to the Option, the vesting and exercise restrictions, if any, applicable to the Option, and such other terms and
conditions as the Administrator, in its sole discretion, will determine in accordance with the terms of the Plan. The Administrator, in its discretion, may
reduce or waive any restrictions for such Award or accelerate the time at which any restrictions will lapse or be removed.

 
(c)            Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock Option.

However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock
Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any Parent or Subsidiary)
exceeds one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory Stock Options. For purposes of this Section, Incentive
Stock Options will be taken into account in the order in which they were granted, the Fair Market Value of the Shares will be determined as of the time
the Option with respect to such Shares is granted and calculation will be performed in accordance with Code Section 422.

 
(d)            Term of Option. The term of each Option will be ten (10) years from the date of grant or such shorter term as may be provided in the

Award Agreement, provided that in the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is
granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or any Parent
or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in the Award
Agreement.

 
(e) Option Exercise Price and Consideration.

 
(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to exercise of an Option will be determined by the

Administrator, subject to the following (other than in the case of Substitute Awards):
 

1. In the case of an Incentive Stock Option:
 

a. granted to an Employee who, at the time the Incentive Stock Option is granted, owns stock representing more than ten
percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise
price will be no less than one hundred ten percent (110%) of the Fair Market Value per Share on the date of grant.

 
b. granted to any Employee other than an Employee described in paragraph (A)  immediately above, the per Share exercise

price will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
 

2. In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than one hundred percent (100%) of the
Fair Market Value per Share on the date of grant.
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(ii)Vesting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which the Option

may be exercised and will determine any vesting conditions that must be satisfied before the Option may be exercised.
 

(iii)Form of Consideration. The Administrator will determine the acceptable form of consideration for exercising an Option, including the
method of payment. In the case of an Incentive Stock Option, the Administrator will determine the acceptable form of consideration
at the time of grant. Such consideration may consist entirely of: (1) cash; (2) check; (3) other Shares, provided that such Shares have a
Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such Option will be
exercised and provided that accepting such Shares will not result in any adverse accounting consequences to the Company, as the
Administrator determines in its sole discretion; (4) consideration received by the Company under a broker-assisted (or other) cashless
exercise program (whether through a broker or otherwise) implemented by the Company in connection with the Plan; (5) by net
exercise; (6) such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Laws;
or (7) any combination of the foregoing methods of payment.

 
(f) Exercise of Option.

 
(i) Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms of the Plan

and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may
not be exercised for a fraction of a Share. An Option will be considered exercised when the Company receives: (i) a notice of exercise
(in such form as the Administrator may specify from time to time) from the person entitled to exercise the Option, and (ii) full
payment for the Shares with respect to which the Option is exercised (together with applicable withholding taxes). Full payment may
consist of any consideration and method of payment authorized by the Administrator and permitted by the Award Agreement and the
Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant or, if requested by the Participant, in the
name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a
stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will
issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other
right for which the record date is prior to the date the Shares are issued, except as provided in Section 13. No dividends or dividend
equivalent rights shall be paid or accrued on Options.

 
(ii)Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider other than upon the Participant’s

termination as the result of the Participant’s death or Disability, the Participant may exercise his or her Option within such period of
time as is specified in the Award Agreement to the extent that the Option is vested on the date of termination (but in no event later
than the expiration of the term of such Option as set forth in the Award Agreement). In the absence of a specified time in the Award
Agreement, the Option will remain exercisable for three (3) months following the Participant’s termination of employment (but in no
event later than the expiration of the term of such Option). Unless otherwise provided by the Administrator, if on the date of
termination the Participant is not vested as to his or her entire Option, the unvested portion will terminate. If after termination the
Participant does not exercise his or her Option within the time specified herein, the Option will terminate.

 
(iii)Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the Participant may

exercise his or her Option within such period of time as is specified in the Award Agreement to the extent the Option is vested on the
date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In the
absence of a specified time in the Award Agreement, the Option will remain exercisable for twelve (12) months following the
Participant’s termination of employment (but in no event later than the expiration of the term of such Option). Unless otherwise
provided by the Administrator, if on the date of termination, the Participant is not vested as to his or her entire Option, the unvested
portion will terminate. If after termination the Participant does not exercise his or her Option within the time specified herein, the
Option will terminate.
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(iv)Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised following the Participant’s death

within such period of time as is specified in the Award Agreement to the extent that the Option is vested on the date of death (but in
no event may the Option be exercised later than the expiration of the term of such Option as set forth in the Award Agreement), by the
Participant’s designated beneficiary, provided such beneficiary has been designated prior to Participant’s death in a form acceptable to
the Administrator. If no such beneficiary has been designated by the Participant, then such Option may be exercised by the personal
representative of the Participant’s estate or by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in
accordance with the laws of descent and distribution. In the absence of a specified time in the Award Agreement, the Option will
remain exercisable for twelve (12) months following Participant’s death (but in no event later than the expiration of the term of such
Option). Unless otherwise provided by the Administrator, if at the time of death Participant is not vested as to his or her entire Option,
the unvested portion of the Option will terminate. If the Option is not so exercised within the time specified herein, the Option will
terminate.

 
7. Restricted Stock.

 
(a)            Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant

Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.
 

(b)            Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify any Period of
Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine in accordance
with the terms and conditions of the Plan. Unless the Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted
Stock until the restrictions, if any, on such Shares have lapsed.

 
(c)            Transferability. Except as provided in this Section or the Award Agreement, Shares of Restricted Stock may not be sold, transferred,

pledged, assigned, or otherwise alienated or hypothecated until the end of any applicable Period of Restriction.
 

(d)            Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may
deem necessary or advisable.

 
(e)            Removal of Restrictions. Except as otherwise provided in this Section, Shares of Restricted Stock covered by each Restricted Stock grant

made under the Plan will be released from escrow as soon as practicable after the last day of any Period of Restriction or at such other time as the
Administrator may determine. The Administrator, in its discretion, may reduce or waive any restrictions for such Award or accelerate the time at which
any restrictions will lapse or be removed.

 
(f)            Voting Rights as a Stockholder. During any Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder

may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.
 

(g)            Dividends and Other Distributions. During any Period of Restriction, Service Providers holding Shares of Restricted Stock will be
entitled to receive all dividends and other distributions paid with respect to such Shares. However, all such dividends or distributions, whether paid in
Shares or cash, will be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to which they
were paid, and if such Shares of Restricted Stock are forfeited to the Company, such dividends or other distributions shall also be forfeited.
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(h)            Return of Restricted Stock to Company. Any Shares of Restricted Stock that do not vest in accordance with the terms of the Award

Agreement will revert to the Company.
 

8. Restricted Stock Units.
 

(a)            Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator in accordance with
the terms and conditions of the Plan.

 
(b)            Restricted Stock Unit Agreement. After the Administrator determines that it will grant Restricted Stock Units under the Plan, it will

advise the Participant in an Award Agreement of the terms, conditions, and restrictions related to the grant, including the number of Restricted Stock
Units.

 
(c)            Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which the

criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant.
 

(d)            Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as
determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole
discretion, may reduce or waive any vesting criteria that must be met to receive a payout and may accelerate the time at which any restrictions will
lapse or be removed.

 
(e)            Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the dates determined by

the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may only settle earned Restricted Stock Units in
cash, Shares, or a combination of both, subject to the applicable Award Agreement.

 
(f)            Rights as a Stockholder. Unless and until Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a

duly authorized transfer agent of the Company) in respect of earned Restricted Stock Units, no right to vote or receive dividends or other distributions
or any other rights as a stockholder will exist with respect to the Shares that may be subject to such Restricted Stock Units. No adjustment will be
made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section 13 of the Plan.
Notwithstanding the foregoing, if any Award Agreement provides for dividend equivalents with respect to Restricted Stock Units, such dividend
equivalents may be earned in Shares or cash but will be subject to the same restrictions on transferability and forfeitability as the Restricted Stock
Units with respect to which they relate and if the Restricted Stock Units are forfeited to the Company such dividend equivalents shall also be forfeited.

 
(g)            Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.

 
9. Stock Appreciation Rights.

 
(a)            Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted to

Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.
 

(b)            Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will specify
the exercise price, the term of the Stock Appreciation Right, the vesting and exercise restrictions, and such other terms and conditions as the
Administrator, in its sole discretion, will determine in accordance with the terms of the Plan. The Administrator, in its discretion, may reduce or waive
any restrictions for such Award or accelerate the time at which any restrictions will lapse or be removed.

 
(c)            Number of Shares. The Administrator will have complete discretion to determine the number of Stock Appreciation Rights granted to any

Service Provider.
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(d)            Exercise Price and Other Terms. The per share exercise price for the Shares that will determine the amount of the payment to be issued

upon exercise of a Stock Appreciation Right will be determined by the Administrator and will be no less than one hundred percent (100%) of the Fair
Market Value per Share on the date of grant (other than in the case of Substitute Awards). Otherwise, the Administrator, subject to the provisions of the
Plan, will have complete discretion to determine the terms of Stock Appreciation Rights granted under the Plan.

 
(e)            Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date determined by the

Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules applicable to Options set forth in
Section 6(d) relating to the maximum term and Section 6(f) relating to exercise also will apply to Stock Appreciation Rights.

 
(f)            Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be entitled to receive

payment from the Company in an amount determined by multiplying:
 

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; by
 

(ii)The number of Shares with respect to which the Stock Appreciation Right is exercised.
 

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, or in some
combination thereof, subject to the applicable Award Agreement.
 

(g)            Rights as a Stockholder. Unless and until Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company) in respect of exercised Stock Appreciation Rights, no right to vote or receive dividends or any other
rights as a stockholder will exist with respect to the Shares that may be subject to such Stock Appreciation Rights. No adjustment will be made for a
dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section 13. No dividends or dividend
equivalent rights shall be paid or accrued on Stock Appreciation Rights.

 
10. Performance Units and Performance Shares.

 
(a)            Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service Providers at any time and

from time to time, as will be determined by the Administrator, in its sole discretion. Subject to the terms and conditions of the Plan, the Administrator
will have complete discretion in determining the number of Performance Units and Performance Shares granted to each Participant.

 
(b)            Performance Unit/Share Agreement. Each Award of Performance Units or Performance Shares will be evidenced by an Award Agreement

that will specify the Performance Period (as defined below), the performance objectives, and such other terms and conditions as the Administrator, in
its sole discretion, will determine in accordance with the terms of the Plan.

 
(c)            Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the Administrator on or before

the date of grant. Each Performance Share will have an initial value equal to the Fair Market Value of a Share on the date of grant.
 

(d)            Performance Objectives and Other Terms. The Administrator will set any performance objectives or other vesting provisions (including,
without limitation, continued status as a Service Provider) in its discretion which, depending on the extent to which they are met, will determine the
number or value of Performance Units or Performance Shares that will be paid out to the Service Providers. The time period during which any
performance objectives or other vesting provisions must be met will be called the “Performance Period.” The Administrator may set performance
objectives based upon the achievement of Company-wide, divisional, business unit or individual goals (including, without limitation, continued
employment), applicable federal or state securities laws, or any other basis determined by the Administrator in its discretion.
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(e)            Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of Performance Units or

Performance Shares will be entitled to receive a payout of the number of Performance Units or Performance Shares earned by the Participant over the
Performance Period, to be determined as a function of the extent to which the corresponding performance objectives or other vesting provisions have
been achieved. After the grant of a Performance Unit/Share, the Administrator, in its sole discretion, may reduce or waive any performance objectives
or other vesting provisions for such Performance Unit or Performance Share and may accelerate the time at which any restrictions will lapse or be
removed.

 
(f)            Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units or Performance Shares will be made as

soon as practicable after the expiration of the applicable Performance Period or as otherwise provided in the applicable Award Agreement or as
required by Applicable Laws. The Administrator, in its sole discretion, may pay earned Performance Units or Performance Shares in the form of cash,
in Shares (which have an aggregate Fair Market Value equal to the value of the earned Performance Units or Performance Shares at the close of the
applicable Performance Period) or in a combination thereof, subject to the applicable Award Agreement.

 
(g)            Rights as a Stockholder. Unless and until Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a

duly authorized transfer agent of the Company) in respect of earned Performance Units or Performance Shares, no right to vote or receive dividends or
any other rights as a stockholder will exist with respect to the Shares that may be subject to such Performance Units or Performance Shares. No
adjustment will be made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in
Section 13. Notwithstanding the foregoing, if any Award Agreement provides for dividend equivalents with respect to Performance Units or
Performance Shares, such dividend equivalents may be earned in Shares or cash but will be subject to the same performance conditions and restrictions
on transferability and forfeitability as the Performance Units or Performance Shares with respect to which they relate and if the Performance Unites or
Performance Shares are not earned or forfeited to the Company such dividend equivalents shall also be not earned or forfeited..

 
(h)            Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or unvested Performance Units or

Performance Shares will be forfeited to the Company.
 

11.            Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise and except as required by Applicable Laws,
vesting of Awards granted hereunder will be suspended during any unpaid leave of absence. For purposes of Incentive Stock Options, no such leave may
exceed three (3) months, unless reemployment upon expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration of a
leave of absence approved by the Company is not so guaranteed, then six (6) months following the first (1st) day of such leave any Incentive Stock Option
held by the Participant will cease to be treated as an Incentive Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.
 

12.            Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated,
hedged, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of
the Participant, only by the Participant. If the Administrator makes an Award transferable, such Award will not be transferable other than for no
consideration and will contain such additional terms and conditions as the Administrator deems appropriate.
 

13. Adjustments; Dissolution or Liquidation; Merger or Change in Control.
 

(a) Adjustments.
 

(i) In the event that any extraordinary dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), 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, or other change in the corporate structure of the Company
affecting the Shares occurs, the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits
intended to be made available under the Plan, will adjust the number and class of shares that may be delivered under the Plan and the
number, class, and price of shares covered by each outstanding Award and the numerical Share limits in Section 3.
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(ii)Upon (or, as may be necessary to effect the adjustment, immediately prior to) any event or transaction described in the preceding

clause (i) or a sale of all or substantially all of the business or assets of the Company as an entirety, unless specified otherwise in the
applicable Award Agreement, the Administrator will equitably and proportionately adjust the performance objectives applicable to any
then-outstanding performance-based Awards to the extent necessary to prevent diminution or enlargement of the benefits or potential
benefits intended to be made available under the Plan with respect to such Awards.

 
(iii)It is intended that, if possible, any adjustments contemplated by the preceding clauses (i) and (ii) be made in a manner that satisfies

applicable legal, tax (including, without limitation and as applicable in the circumstances, Code Sections 424 and 409A) and
accounting (so as to not trigger any charge to earnings with respect to such adjustment) requirements.

 
(b)            Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each

Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an Award
will terminate immediately prior to the consummation of such proposed action.

 
(c)            Certain Transactions. In the event of a merger, consolidation or similar transaction directly or indirectly involving the Company

(including a Change in Control), each outstanding Award will be treated as the Administrator determines (subject to the provisions of the following
paragraph) whether with or without a Participant’s consent, including, without limitation, that (i) such Award will be assumed, or a substantially
equivalent Award will be substituted, by the acquiring or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number
and kind of shares and prices as set forth in Section 13(a); (ii) (1) such Award will terminate in exchange for an amount of cash or property, if any,
equal to the amount that would have been attained upon the exercise of such Award or realization of the applicable Participant’s rights as of the date of
the occurrence of such transaction (and, for the avoidance of doubt, if as of the date of the occurrence of such transaction the Administrator determines
in good faith that no amount would have been attained upon the exercise of such Award or realization of the applicable Participant’s rights thereunder,
then such Award may be terminated by the Company without payment), or (2) such Awards will be replaced with other rights or property selected by
the Administrator in its sole discretion; (iii) modify the terms of such Awards to add events, conditions or circumstances (including termination of
employment within a specified period after such transaction) upon which the vesting of such Awards or lapse of restrictions thereon will accelerate;
(iv) deem any performance conditions satisfied at target, maximum or actual performance through closing or provide for the performance conditions to
continue (as is or as adjusted by the Administrator) after closing; (v) provide that for a period of at least 20 days prior to the transaction, any Options or
Stock Appreciation Rights that would not otherwise become exercisable prior to the transaction will be exercisable as to all Common Stock subject
thereto (but any such exercise will be contingent upon and subject to the occurrence of the transaction and if the transaction does not take place within
a specified period after giving such notice for any reason whatsoever, the exercise will be null and void) and that any Stock Options or Stock
Appreciation Rights not exercised prior to the consummation of the transaction will terminate and be of no further force and effect as of the
consummation of the transaction or (vi) any combination of the foregoing. In taking any of the actions permitted under this Section 13(c), the
Administrator will not be obligated to treat all Awards, all Awards held by a Participant, all Awards of the same type, or all portions of the same Award,
similarly. In the event that the consideration paid in a transaction includes contingent value rights, earnout or indemnity payments or similar payments,
then the Administrator will determine if Awards settled under clause (iii)(A) above are (a) valued at closing taking into account such contingent
consideration (with the value determined by the Administrator in its sole discretion) or (b) entitled to a share of such contingent consideration.
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Without limiting the generality of the foregoing, unless the Administrator determines otherwise or as otherwise provided in the applicable Award

Agreement, if a Participant’s employment is terminated by the Company or any successor entity thereto without Cause, or the Participant resigns his or her
employment for Good Reason, in either case, on or within two (2) years after a Change in Control, (i) each Award granted to such Participant prior to such
Change in Control will become fully vested (including the lapsing of all restrictions and conditions) and, as applicable, exercisable, with any outstanding
Performance Units or Performance Shares deemed earned at the level specified in the applicable Award Agreement, and (ii) any Common Stock deliverable
pursuant to Restricted Stock Units will be delivered promptly (but no later than 15 days) following such Participant’s termination of employment.
Notwithstanding anything in this Section 13(c) to the contrary, if a payment under an Award Agreement is subject to Code Section 409A and if the change
in control definition contained in the Award Agreement or other agreement related to the Award does not comply with the definition of “change in control”
for purposes of a distribution under Code Section 409A, then any payment of an amount that is otherwise accelerated under this Section will be delayed
until the earliest time that such payment would be permissible under Code Section 409A without triggering any penalties applicable under Code
Section 409A.
 

14. Tax.
 

(a)            Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or such earlier time as
any tax withholding obligations are due, the Company will have the power and the right to deduct or withhold, or require a Participant to remit to the
Company, an amount sufficient to satisfy federal, state, local, foreign or other taxes (including the Participant’s FICA obligation) required to be
withheld with respect to such Award (or exercise thereof).

 
(b)            Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time,

may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (i) paying cash, (ii) electing to have the
Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to the amount required to be withheld, (iii) delivering to the
Company already-owned Shares having a Fair Market Value equal to the amount required to be withheld, or (iv) selling a sufficient number of Shares
otherwise deliverable to the Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or
otherwise) equal to the amount required to be withheld. The amount of the withholding requirement will be deemed to include any amount which the
Administrator agrees may be withheld at the time the election is made, not to exceed the amount determined by using the maximum federal, state or
local marginal income tax rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be
determined. The Fair Market Value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be
withheld.

 
(c)            Compliance with Code Section 409A. Awards will be designed and operated in such a manner that they are either exempt from the

application of, or comply with, the requirements of Code Section 409A such that the grant, payment, settlement or deferral will not be subject to the
additional tax or interest applicable under Code Section 409A, except as otherwise determined in the sole discretion of the Administrator. The Plan and
each Award Agreement under the Plan is intended to meet the requirements of, or be exempt from, Code Section 409A and will be construed and
interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the Administrator. To the extent that an Award or
payment, or the settlement or deferral thereof, is subject to Code Section 409A the Award will be granted, paid, settled or deferred in a manner that will
meet the requirements of Code Section 409A, such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest
applicable under Code Section 409A. If and to the extent (i) any portion of any payment, compensation or other benefit provided to a Participant
pursuant to the Plan in connection with his or her employment termination constitutes “nonqualified deferred compensation” within the meaning of
Code Section 409A and (ii) the Participant is a specified employee as defined in Code Section 409A(a)(2)(B)(i), in each case as determined by the
Company in accordance with its procedures, by which determinations the Participant (by accepting the Award) agrees that he or she is bound, such
portion of the payment, compensation or other benefit shall not be paid before the day that is six months plus one day after the date of “separation from
service” (as determined under Code Section 409A) (the “New Payment Date”), except as Code Section 409A may then permit. The aggregate of any
payments that otherwise would have been paid to the Participant during the period between the date of separation from service and the New Payment
Date shall be paid to the Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on their original schedule.
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(d)            No Representations or Warranties. The Company makes no representations or warranty and shall have no liability to the Participant or

any other person if any provisions of or payments, compensation or other benefits under the Plan or any Award are determined to constitute
nonqualified deferred compensation subject to Code Section 409A but do not to satisfy the conditions of that section or the requirements for exemption
from that section. In no event shall the Company or the Administrator be liable for the payment of, or any gross up payment in connection with, any
taxes, penalties or interest owed by a Participant or any other person pursuant to Section 409A of the Code.

 
15.            No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect to continuing the

Participant’s relationship as a Service Provider with the Company or any of its Parent or Subsidiaries, nor will they interfere in any way with the
Participant’s right or the right of the Company or any of its Parent or Subsidiaries, as applicable, to terminate such relationship at any time, with or without
cause, to the extent permitted by Applicable Laws.
 

16.            Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting
such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a
reasonable time after the date of such grant.
 

17.            Term of Plan. The Plan will become effective upon its approval by the stockholders of the Company in the manner and to the degree required
under Applicable Laws, and will continue in effect for a term of ten (10) years from the date of such approval, unless terminated earlier under Section 18.
 

18. Amendment and Termination of the Plan.
 

(a)            Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan provided that the Board shall not
amend the no-Repricing provision in Section 4(b).

 
(b)            Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent necessary and desirable to

comply with Applicable Laws.
 

(c)            Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will materially adversely affect
the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and
signed by the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it
hereunder with respect to Awards granted under the Plan prior to the date of such termination. No Awards shall be granted pursuant to the Plan after
such Plan termination or expiration, but outstanding Awards may extend beyond that date in accordance with their applicable terms.

 
19. Conditions Upon Issuance of Shares.

 
(a)            If the Administrator at any time determines that any Consent (as hereinafter defined) is necessary or desirable as a condition of, or in

connection with, the granting of any Award, the delivery of Shares or the delivery of any cash, securities or other property under the Plan, or the taking
of any other action thereunder (each such action a “Plan Action”), then, subject to Section 23, such Plan Action will not be taken, in whole or in part,
unless and until such Consent will have been effected or obtained to the full satisfaction of the Administrator. The Administrator may direct that any
stock certificate (or other appropriate document or evidence of ownership) evidencing Shares delivered pursuant to the Plan will bear a legend setting
forth such restrictions on transferability as the Administrator may determine to be necessary or desirable, and may advise the transfer agent to place a
stop transfer order against any legended shares.
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(b) The term “Consent” as used in this Section 19 with respect to any Plan Action includes:

 
(i) any and all listings, registrations or qualifications in respect thereof upon any securities exchange or under any federal, state, or local

law, or law, rule or regulation of a jurisdiction outside the United States,
 

(ii) any and all written agreements and representations by the Participant with respect to the disposition of Shares, or with respect to any
other matter, which the Administrator may deem necessary or desirable to comply with the terms of any such listing, registration or
qualification or to obtain an exemption from the requirement that any such listing, qualification or registration be made,

 
(iii)any and all other consents, clearances and approvals in respect of a Plan Action by any governmental or other regulatory body or any

stock exchange or self-regulatory agency,
 

(iv)any and all consents by the Participant to:
 

1. the Company’s supplying to any third party recordkeeper of the Plan such personal information as the Administrator deems
advisable to administer the Plan,

 
2. the Company’s deducting amounts from the Participant’s wages, or another arrangement satisfactory to the Administrator, to

reimburse the Company for advances made on the Participant’s behalf to satisfy certain withholding and other tax obligations in
connection with an Award,

 
3. the Company’s imposing sales and transfer procedures and restrictions and hedging restrictions on Shares delivered under the

Plan and
 

4. any and all consents or authorizations required to comply with, or required to be obtained under, applicable local law or
otherwise required by the Administrator.

 
Nothing herein will require the Company to list, register or qualify the Shares on any securities exchange.

 
20.            Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction or to complete or

comply with the requirements of any registration or other qualification of the Shares under any state, federal or non U.S. law or under the rules and
regulations of the Securities and Exchange Commission, the stock exchange on which Shares of the same class are then listed, or any other governmental
or regulatory body, which authority, registration, qualification or rule compliance is deemed by the Company’s counsel to be necessary or advisable for the
issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such
requisite authority, registration, qualification or rule compliance will not have been obtained.
 

21.            Forfeiture Events. Certain Participants and any Awards held by them may be subject to any clawback policy of the Company currently in
effect or that may be established and amended from time to time (the “Clawback Policy”), or other forfeiture, return or reimbursement obligations arising
under Applicable Laws. The Administrator may require such Participants to forfeit, return or reimburse to the Company all or a portion of their Awards and
any amounts paid thereunder pursuant to the terms of the Clawback Policy or as necessary or appropriate to comply with Applicable Laws.
 

22.            Offset. The Company will have the right to offset against its obligation to deliver Shares (or other property or cash) under the Plan or any
Award Agreement any outstanding amounts (including, without limitation, travel and entertainment or advance account balances, loans, repayment
obligations under any Awards, or amounts repayable to the Company pursuant to tax equalization, housing, automobile or other employee programs) that
the Participant then owes to the Company and any amounts the Administrator otherwise deems appropriate pursuant to any tax equalization policy or
agreement. Notwithstanding the foregoing, if an Award provides for the deferral of compensation within the meaning of Section 409A of the Code, the
Administrator will have no right to offset against its obligation to deliver Shares (or other property or cash) under the Plan or any Award Agreement if such
offset could subject the Participant to the additional tax imposed under Section 409A of the Code in respect of an outstanding Award.
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23.    Governing Law. THE PLAN AND ALL AWARDS MADE AND ACTIONS TAKEN THEREUNDER WILL BE GOVERNED BY AND

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICT
OF LAWS.
 

24. Disputes.
 

(a)            The Company and each Participant, as a condition to such Participant’s participation in the Plan, hereby irrevocably submit to final and
binding arbitration as the sole method of resolving any Covered Disputes between the Participant and the Company (or its affiliates or other
employees).

 
(b)            Neither the Company nor any Participant will commence or pursue any litigation against the other on any claim or cause of action that is

a Covered Dispute.
 

(c)            Any arbitration under the Plan shall be governed by the Commercial Arbitration Rules of the American Arbitration Association (“AAA”)
then in effect, subject to the provisions of the Plan. All arbitration fees payable to the AAA shall be apportioned as required by the AAA Rules, or as
ordered by the arbitrator. If, however, the Covered Dispute is an employment dispute, then the AAA Employment Arbitration Rules shall instead apply.
If there is any dispute over which set of rules applies, the arbitrator shall decide.

 
(d)            THE PARTIES UNDERSTAND AND AGREE THAT THEY ARE WAIVING ALL RIGHTS THEY MAY HAVE TO PRESENT ANY

COVERED DISPUTES AGAINST EACH OTHER TO A JURY OR IN COURT.
 

(e)            THE PARTIES MAY BRING CLAIMS AGAINST ONE ANOTHER ONLY IN AN INDIVIDUAL CAPACITY AND NOT AS A
PLAINTIFF, CLASS REPRESENTATIVE, OR MEMBER OF ANY PURPORTED CLASS, COLLECTIVE, REPRESENTATIVE, OR AGGREGATE
PROCEEDING. THE PARTIES EXPRESSLY WAIVE THE RIGHT TO BRING, OR PARTICIPATE IN, ANY CLAIM AS PART OF ANY CLASS,
COLLECTIVE, REPRESENTATIVE, OR AGGREGATE PROCEEDING. THE ARBITRATOR SHALL NOT CONSOLIDATE PROCEEDINGS
INVOLVING MORE THAN ONE PERSON’S CLAIMS AND SHALL NOT AUTHORIZE OR PRESIDE OVER ANY FORM OF A CLASS,
COLLECTIVE, REPRESENTATIVE, OR AGGREGATE PROCEEDING.

 
(f)            The arbitrator shall have the power to award compensatory and punitive damages, to award preliminary and injunctive relief, and to make

any other award the arbitrator deems is necessary to a just and efficient resolution of any dispute. In the event the arbitrator awards preliminary
injunctive relief, the arbitrator shall have the power to award damages, including punitive damages, for any breach of any preliminary injunction.

 
(g)            The arbitrator shall have the power to determine his or her own jurisdiction (subject to the limitations of Section 24(e)), and any claim

that any dispute, claim or cause of action is not subject to arbitration shall be submitted for final resolution to the arbitrator; except that any dispute
over the enforceability or validity of the prohibition on class, collective, representative, aggregate or group actions shall be decided by a court and not
the arbitrator. In the event that a court were to determine that a class, collective, aggregate, or group action could proceed (despite the prohibition in
this Section 24), then such resulting action must be brought and maintained in a court, not before an arbitrator. Any claims or disputes regarding the
payment of costs for the arbitrator, the administrator, or the forum for arbitration, including the timing of such payments, the remedies for nonpayment
and whether the costs are unconscionable under applicable law, shall be determined exclusively by an arbitrator, and not by any court.

 
(h)            Each Participant, as a condition to such Participant’s participation in the Plan, agrees to keep confidential the existence of, and any

information concerning, a dispute, controversy or claim described in this Section 24, except that a Participant may disclose information concerning
such dispute, controversy or claim to the court that is considering such dispute, controversy or claim or to such Participant’s legal counsel (provided
that such counsel agrees not to disclose any such information other than as necessary to the prosecution or defense of the dispute, controversy or
claim). This provision shall not apply to circumstances in which applicable law would deem it prohibited or unenforceable.

 
(i)            If any portion of this Section 24 is deemed invalid, illegal, or unenforceable, then the narrowest possible portion of this Section 24 shall be

reformed or, if such reformation does not occur, shall be severed; but the remainder of this Section 24 shall remain in full force and effect.
 

(j)           This Section 24 shall survive termination of employment.
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Exhibit 99.1
 

 
Lordstown Motors Corp. Announces Reverse Stock Split

 
LORDSTOWN, Ohio, May 23, 2023 -- Lordstown Motors Corp. (Nasdaq: RIDE), (“Lordstown Motors,” “LMC” or the “Company”), an original
equipment manufacturer (“OEM”) of electric vehicles focused on the commercial fleet market, today announced that it will effect a 1:15 reverse stock split
(the “Reverse Stock Split”) of its Class A common stock, $0.0001 par value per share (the “Class A common stock”), that will become effective at 12:01
a.m. Eastern Time on May 24, 2023 (the “Effective Time”). Lordstown Motors’ Class A common stock will begin trading on a split-adjusted basis on the
Nasdaq Global Select Market (“Nasdaq”), under its existing symbol, “RIDE”, when the market opens on May 24, 2023. The new CUSIP number for the
Company’s Class A common stock will now be 54405Q 209.
 
The Reverse Stock Split was approved by the Company’s stockholders at its 2023 Annual Meeting of Stockholders, held on May 22, 2023, with the final
ratio determined by the Company’s board of directors. The Company has filed an amendment to its Second Amended and Restated Certificate of
Incorporation, as amended, to effect the Reverse Stock Split as of the Effective Time.
 
The Reverse Stock Split will automatically cause each fifteen shares of the Company’s issued and outstanding Class A common stock to be combined into
one issued and outstanding share of Class A common stock. Outstanding equity-based awards and other outstanding equity rights will be proportionately
adjusted. No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders who would otherwise be entitled to receive a
fractional share of Class A common stock will instead receive cash in an amount equal to such fraction multiplied by the closing price of the Class A
common stock on Nasdaq on May 23, 2023, as adjusted to account for the Reverse Stock Split. The Reverse Stock Split will not change the par value or
authorized number of shares of Class A common stock and will not change the par value or the authorized or outstanding number of shares of the
Company’s preferred stock, including its Series A Convertible Preferred Stock (the “Preferred Stock”).
 
The Reverse Stock Split is intended to improve the marketability and liquidity of the Class A common stock. A higher market price can make the Class A
common stock more attractive to a broader range of institutional investors, professional investors and other members of the investing public. In addition,
the Reverse Stock Split is intended to increase the per share market price of the Class A common stock in order to satisfy Nasdaq’s $1.00 minimum bid
price requirement (the “Bid Price Requirement”).
 



 
As previously disclosed, the Company and Foxconn (as defined below) have a dispute concerning whether the April 21, 2023 letter the Company received
from Nasdaq regarding the Bid Price Requirement caused a failure of a condition to closing Foxconn’s purchase of approximately 10% of the Company’s
common stock for $47.3 million. The Company believes that there was no failure of any closing condition and the Company was ready, willing and able to
close that transaction on May 8, 2023, as required by the Investment Agreement (the “Investment Agreement”) entered into by the Company on
November 7, 2022 with Foxconn Ventures Pte. Ltd., an affiliate of global technology company Hon Hai Technology Group (“Foxconn”). Foxconn took a
contrary position and refused to close. The Company reserves all rights against Foxconn, including rights arising out of its failure to timely close the stock
purchase. If the reverse split causes the Class A common stock price to remain above $1.00 per share for 10 consecutive trading days and Nasdaq notifies
the Company that the Bid Price Requirement has been satisfied, that may satisfy Foxconn’s (incorrect) interpretation of the closing condition and cause
Foxconn to close the transaction. The Company remains ready, willing and able to close. No assurance can be given regarding the impact of the Reverse
Stock Split on the stock price or that Foxconn will meet its obligation to close, even if the stock price remains above $1.00 for the 10 trading-day period.
While the Company remains willing to negotiate with Foxconn in an effort to resolve its disputes, no agreement currently exists and the Company cannot
predict whether such an agreement will be reached in the future.
 
Since start of commercial production, the Company has completed 56 Endurance vehicles and delivered 18 to customers, 12 since resuming deliveries in
late April. The Endurance continues to improve with each software update, and our team is encouraged by the most recent customer feedback. In light of
the Foxconn dispute and the uncertainty regarding whether or to what extent Foxconn will fulfill its funding obligations under the Investment Agreement,
the Company has taken aggressive actions to reduce costs and preserve liquidity. As of April 30, 2023, the Company had cash, cash equivalents and short
term investments of approximately $165 million, a decrease of approximately $11 million from the quarter ended March 31, 2023.
 
Additional information on the Reverse Stock Split can be found in the Company’s definitive proxy statement filed with the Securities and Exchange
Commission on April 11, 2023, which is available on the SEC’s website at www.sec.gov and on the Company’s website, www.lordstownmotors.com.
 
About Lordstown Motors Corp.
 
Lordstown Motors is an electric vehicle (“EV”) OEM developing innovative light duty commercial fleet vehicles, with the Endurance all electric pickup
truck as its first vehicle and being launched in the Foxconn EV plant in Lordstown, Ohio. Lordstown Motors has engineering, research and development
facilities in Farmington Hills, Michigan and Irvine, California. For additional information visit www.lordstownmotors.com.
 



 
Forward-looking Statements
 
This press release includes forward looking statements. These statements are made under the “safe harbor” provisions of the U.S. Private Securities
Litigation Reform Act of 1995. These statements may be identified by words such as “feel,” “believes,” expects,” “estimates,” “projects,” “intends,”
“should,” “is to be,” or the negative of such terms, or other comparable terminology. Forward-looking statements are statements that are not historical facts.
Such forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties, which could cause actual results to
differ materially from the forward-looking statements contained herein due to many factors. With respect to the matters addressed in this press release,
those factors include, but are not limited to: our ability to regain compliance with the Bid Price Requirement as a result of the Reverse Stock Split; our
ability to maintain compliance with other Nasdaq listing rules; our ability to continue as a going concern, which requires us to manage costs and obtain
significant additional funding; our ability to resolve our dispute with Foxconn regarding the matters asserted in the Foxconn notices and to obtain the
proceeds we expected under the Investment Agreement; our ability to timely obtain necessary funding to continue our operations; our ability to continue
production of the Endurance; the impact of the uncertainty with respect to our relationship with Foxconn and our prospects for additional funding on our
supplier arrangements and on our employees; and risks related to the substantial costs and diversion of personnel’s attention and resources due to these
matters.
 
Other factors that may impact our results and prospects include, but are not limited to:
 

· the cost and other impacts of contingent liabilities, such as current and future litigation, claims, regulatory proceedings, investigations, complaints,
product liability claims and stockholder demand letters, and availability of insurance coverage and/or adverse publicity with respect to these
matters, which may have a material adverse effect, whether or not successful or valid, on our liquidity position, market price of our stock, cash
projections, business prospects and ability and timeframe to obtain financing;

· our ability to effectively implement and realize the benefits from our transactions and agreements with Foxconn, if pending disputes are resolved,
which depend on many variables that include establishment of the EV program budget and EV program milestones and satisfaction of such
milestones and other conditions required to be met at the time of funding, and our ability to utilize the designs, engineering data and other
foundational work of Foxconn, its affiliates, and other members of the Mobility-in-Harmony (MIH) consortium as well as other parties, and that
all such parties adhere to timelines to develop, commercialize, industrialize, homologate and certify a vehicle in North America, along with
variables that are out of the parties’ control, such as technology, innovation, adequate funding, supply chain and other economic conditions,
competitors, customer demand and other factors;

· our ability to successfully address known and unknown performance, quality, supply chain and other launch-related issues, some of which are or
may be material or may require additional recalls or retrofits of the Endurance, and continue commercial production and sales of the Endurance;

· the risk that additional elements of our technology, including our hub motors, do not perform as expected in the near or longer-term;
 



 
· our ability to maintain appropriate supplier relationships, including for our critical components, and the risks with respect to the terms of such

arrangements due to our limited production volumes and any minimum quantity requirements, and our ability to establish our supply chain to
support new vehicle programs;

· our ability to facilitate cost-effective production of the Endurance, which requires a strategic partner and significant additional capital, including to
invest in the tooling to lower the bill of materials (“BOM”) cost, continue design enhancements and enable scaled production;

· our ability to execute our business plan, strategic alliances and other opportunities, including development and market acceptance of our planned
products;

· risks related to our limited operating history, the execution of our business plan and the timing of expected business milestones, including the
ability to effectively utilize existing tooling, a substantial portion of which is soft tooling not intended for long term production;

· our ongoing ability to secure and receive vehicle components from our supply chain in sufficient quantities to meet production volume plans and
of acceptable quality to meet vehicle requirements;

· the availability and cost of raw materials and components, particularly in light of current supply chain disruptions and labor concerns, inflation,
and the consequences of any shortages on our ability to produce saleable vehicles;

· our ability to successfully identify and implement actions to significantly lower the Endurance BOM cost, including identifying a strategic partner
to scale the Endurance;

· our ability to obtain binding purchase orders and build customer relationships, and the impact of the uncertainty regarding our relationship with
Foxconn has on our ability to obtain binding purchase orders;

· our ability to deliver on the expectations of customers with respect to the pricing, performance, quality, reliability, safety and efficiency of the
Endurance and to provide the levels of after sale service, support and warranty coverage that they will require, and the impact of performance
issues, production pauses and delays and recalls on consumer confidence and interest in our vehicles;

· our ability to conduct business using a direct sales model, rather than through a dealer network used by most other original equipment
manufacturers;

· the effects of competition on our ability to market and sell vehicles;
· our ability to attract and retain key personnel and hire additional personnel particularly in light of the uncertainty regarding our Foxconn

relationship;
· the pace and depth of electric vehicle adoption generally;
· our expectations regarding our ability to obtain and maintain intellectual property protection and not infringe on the rights of others;
· our ability to obtain required regulatory approvals and comply with changes in laws, regulatory requirements, interpretations of existing laws and

governmental incentives;
· the impact of health epidemics, including the COVID-19 pandemic, on our business, the other risks we face and the actions we may take in

response thereto;
 



 
· cybersecurity threats and breaches and compliance with privacy and data protection laws;
· failure to timely implement and maintain adequate financial, information technology and management processes and controls and procedures; and
· the possibility that we may be adversely affected by other economic, geopolitical, business and/or competitive factors, including rising interest

rates, fuel and energy prices and the direct and indirect effects of the war in Ukraine.
 
As a result of these uncertainties, there is substantial doubt regarding our ability to continue as a going concern. Our ability to obtain additional financing is
extremely limited under current market conditions, in particular for our industry, and also influenced by other factors including the significant amount of
capital required, the Foxconn dispute, the fact that the BOM cost of the Endurance is currently, and expected to continue to be, substantially higher than our
selling price, uncertainty surrounding the performance of any vehicle produced by us, meaningful exposure to material losses and costs related to ongoing
litigation and the SEC investigation, the Nasdaq Notice, the market price of our stock and potential dilution from the issuance of any additional securities.
If we are unable to resolve our dispute with Foxconn in a timely manner on terms that allow us to continue operating as planned, identify other sources of
substantial funding, identify a strategic partner and resolve our significant contingent liabilities, we may need to further curtail or cease operations and seek
protection by filing a voluntary petition for relief under the United States Bankruptcy Code. If this were to occur, the value available to our various
stakeholders, including our creditors and stockholders, is uncertain and trading prices for our securities may bear little or no relationship to the actual
recovery, if any, by holders of our securities in bankruptcy proceedings, if any.
 
Additional information on potential factors that could affect the Company and its forward-looking statements is included in the Company’s Form 10-K,
Form 10-Q and subsequent filings with the SEC. All forward-looking statements are qualified in their entirety by this cautionary statement. Any forward-
looking statements speak only as of the date on which they are made, and the Company undertakes no obligation to update any forward-looking statement
to reflect events or circumstances after the date of this press release.
 
Contacts:
 
Investors
Adam Kroll
IR@lordstownmotors.com
 
Media
Colleen Robar
crobar@robarpr.com
313-207-5960
 

 


