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STOCK OWNERSHIP GUIDELINES  

Adopted February 10, 2022 

 

Romeo Power, Inc. (the “Company”) believes that in order to further align the interests of 

the Company’s “executive officers” (within the meaning of Rule 3b-7 of the Securities Exchange 

Act of 1934, as amended (the “Exchange Act”)) (“Executive Officers”) and the non-employee 

members of the Company’s Board of Directors (the “Board,” and such non-employee members, 

“directors”) with those of its stockholders, its Executive Officers and directors should have a 

financial stake in the Company.  These stock ownership guidelines (the “Guidelines”) were 

adopted as of February 10, 2022 (the “Effective Date”).  Such Executive Officers and directors are 

required to own the following minimum number of shares of the Company’s common stock: 

 

▪ Chief Executive Officer:  shares with a value equivalent to four (4) times base salary; 

▪ Other Executive Officers:  shares with a value equivalent to two (2) times base salary; 

and 

▪ Non-Employee Directors:  shares with a value equivalent to five (5) times the annual 

equity grant awarded to non-employee directors. 

The minimum number of shares expected to be held by an Executive Officer or director is 

referred to herein as such Executive Officer’s or director’s “Target Ownership.” Each Executive 

Officer and director is expected to acquire and thereafter maintain his or her Target Ownership 

within five years of becoming an Executive Officer or director (or, if later, five years following 

the Effective Date).  Until the Target Ownership is achieved, each Executive Officer and director 

is required to retain at least 75% of net shares that he or she acquires through the Company’s 2020 

Long Term Incentive Plan, other equity-based compensation plans or otherwise from the 

Company.  Net shares refer to those that remain after shares are sold or netted to pay withholding 

taxes and/or the exercise price of stock in the case of stock options or stock appreciation rights.  

 

Compliance with the targeted levels of stock ownership set forth in these Guidelines shall 

be determined by the Compensation Committee of the Board (the “Compensation Committee”) 

annually and the date of such determination shall be referred to herein as the “Measurement Date”.  

For the avoidance of doubt, an Executive Officer or director that is in compliance with these 

Guidelines as of a given Measurement Date will continue to be in compliance until the following 

Measurement Date, regardless of any sales or changes in the value of the Company’s common 

stock during the interim period. In the event that an Executive Officer or director is in compliance 

with these Guidelines on a given Measurement Date and does not sell or cause any of their shares 

to be sold or otherwise disposed of during the interim period, such Executive Officer or director 

will be automatically deemed to be in compliance with these Guidelines on the following 
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Measurement Date. In determining compliance with the Guidelines, the Compensation Committee 

may also evaluate whether exceptions to the Guidelines should be made for a particular Executive 

Officer or director who would incur a hardship by complying with the Guidelines, including, but 

not limited to, allowing Executive Officers and directors additional time to achieve or regain 

compliance and/or suspending ownership requirements in the event of significant declines in the 

Company’s stock price. 

 

Only shares of the Company’s common stock that are beneficially owned (as defined under 

Rule 13d-3 of the Exchange Act) by an individual in the following forms will be considered in 

determining whether an individual’s Target Ownership has been met:  

 

▪ Shares owned directly by the individual or his or her immediate family members residing 

in the same household; 

▪ Shares held in a trust for the benefit of the individual or his or her immediate family 

members residing in the same household; and 

▪ Shares owned by a partnership, limited liability company or other entity to the extent of 

the individual’s interest therein (or the interest therein of his or her immediate family 

members residing in the same household), but only if the individual has or shares power to 

vote or dispose of the shares. 

In addition, vested performance stock units or vested restricted stock units, shares acquired 

through the Company’s 2020 Long Term Incentive Plan or other equity-based compensation plans, 

or otherwise and shares owned in a 401(k) account, will be considered in determining whether an 

individual’s Target Ownership has been met.  For purposes of these Guidelines, unvested restricted 

stock, unvested restricted stock units, unvested performance stock units, and outstanding vested 

and unvested stock options will not be considered when determining whether an individual’s 

Target Ownership has been met.  

 

The Compensation Committee reserves the right to modify or amend the Guidelines at any 

time. 


