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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On April 9, 2021, in connection with the execution by the Seller of the Purchase Agreement and as a condition to the closing of the Transactions (each, as defined below), Dr. Krishna Singh agreed to resign as a member of the board of directors of Eos Energy Enterprises, Inc. (the “Company”) effective as of such closing.

Item 8.01 Other Events.

On April 8, 2021 Eos Energy Storage, LLC (“EES LLC”), a wholly-owned subsidiary of the Company, and the Company entered into a unit purchase agreement (the “Purchase Agreement”) with Holtec Power, Inc. (the “Seller”), in accordance with the terms and conditions of which EES LLC will purchase from the Seller the entire 51% percent interest in HI-POWER , LLC (“HI-POWER”) that is not already owned by EES LLC. HI-POWER, which operates a manufacturing facility in Pittsburgh, Pennsylvania, was established in August 2019 as a joint venture between EES LLC and the Seller, which has exclusive manufacturing rights in North America. EES LLC’s initial ownership interest in HI-POWER was 49%, and following the consummation of the transactions set forth in the Purchase Agreement (the “Transactions”), HI-POWER will be a 100% indirect, wholly-owned subsidiary of the Company and the obligations of the parties under the HI-POWER joint venture shall terminate, other than certain obligations that by their terms survive termination.

The Purchase Agreement provides that EES LLC will pay an aggregate purchase price of $25 million dollars for the 51% interest in HI-POWER, pursuant to the following schedule: $5 million on each of May 31, 2021, 2022, May 31, 2023, May 31, 2024 and May 31, 2025 (subject to earlier required repayment of the first installment in certain circumstances). In lieu of a cash payment at the closing of the Transactions, such purchase price obligations are evidenced by a secured promissory note with first priority position, issued by EES LLC to the Seller, secured by the assets of EES LLC and guaranteed by the Company. The Purchase Agreement also requires that EES LLC pay to the Seller, on the closing of the Transactions, an amount in cash equal to approximately $10.2 million, which constitutes the return by EES LLC of certain contributions made by the Seller to HI-POWER.

The Purchase Agreement contains customary representations, warranties and covenants of EES LLC and the Seller. EES LLC, on the one hand, and the Seller, on the other hand, have agreed to indemnify each other and their respective officers, directors, managers, members, managing members, partners, shareholders, employees, agents, representatives, attorneys, insurers, heirs, successors and permitted assigns against certain losses resulting from breaches of their respective representations, warranties, covenants and other matters as set forth in the Purchase Agreement.

Pursuant to the terms of the Purchase Agreement, the Company will also grant the Seller certain “piggyback” registration rights with respect to certain shares of Common Stock held by them.

We closed the Transactions on April 9, 2021, and we entered into a transition services agreement and a sublease with the Seller.

The foregoing summary of the Purchase Agreement and the Transactions is not complete and is subject to, and qualified in its entirety by, the full text of the Purchase Agreement attached hereto as Exhibit 10.1 and incorporated herein by reference.

We are filing the Purchase Agreement as an exhibit to this Current Report on Form 8-K in order to provide information regarding its terms. We do not intend the Purchase Agreement to provide any other factual information about the Company or its respective subsidiaries and affiliates. The representations, warranties, and covenants contained in the Purchase Agreement (i) were made solely for purposes of the Purchase Agreement and as of the date of the Purchase Agreement, (ii) were solely for the benefit of the parties to the Purchase Agreement, (iii) may be subject to qualifications and limitations agreed upon by the parties to the Purchase Agreement, including being qualified by confidential disclosures made for the purposes of allocating contractual risk among the parties to the Purchase Agreement instead of establishing these matters as facts, and (iv) may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to our shareholders. Our investors and shareholders should not rely on the representations, warranties, and covenants or any description thereof as characterizations of the Company’s actual state of facts or condition of the Company or its business. Moreover, information concerning the subject matter of the representations, warranties, and covenants may change after the date of the Purchase Agreement and our public disclosures may or may not fully reflect subsequent information.

On April 14, 2021, the Company issued a press release, a copy of which is attached as Exhibit 99.1 to this Current Report on Form 8-K, announcing the Transactions.

Item 9.01 Financial Statement and Exhibits.

(d) Exhibits


	Exhibit
	
	
	
	

	Number
	
	Description of Document

	
	
	
	
	
	

	
	
	
	
	
	

	10.1
	
	
	Unit Purchase Agreement, dated April 8, 2021

	
	
	
	
	
	

	10.2
	
	
	10.2 Form of Transition Services Agreement (included in Exhibit 10.1)

	99.1
	
	
	Press release, dated April 14, 2021
	



SIGNATURE

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

	
	EOS ENERGY ENTERPRISES, INC.

	Dated: April 14, 2021
	By:    /s/ Sagar Kurada

	
	
	
	

	
	
	Name:
	Sagar Kurada

	
	
	Title:
	Chief Financial Officer
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UNIT PURCHASE AGREEMENT

by and among
Eos Energy Storage, LLC, as the Buyer,
Holtec Power, Inc., as the Seller
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Eos Energy Enterprises, Inc., as Parent
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“Action” means any action, claim, counterclaim, demand, charge, complaint, suit, or
other proceeding (whether civil, criminal, administrative or arbitral, and whether at law or in
equity), in each case, by or before any Governmental Authority.

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

“Ancillary Agreement” means (i) the Assignment and Assumption Agreement, (ii) the
Transition Services Agreement, (iii) the Promissory Note, and (iv) the Sublease Agreement.

“Assignment _and Assumption Agreement” means an Assignment and Assumption
Agreement substantially in the form attached hereto as Exhibit A.

“Business Day” means any day other than a Saturday, Sunday, or a day on which banks
in New York, New York are authorized or obligated by Law to close.

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

“Buyer Indemnified Parties” has the meaning set forth in Section 8(b).

“Closing” has the meaning set forth in Section 2(c).

“Closing Date™ has the meaning set forth in Section 2(c).

“Code” means the Internal Revenue Code of 1986.

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

“Company Books and Records™ means all books, ledgers, files, reports, plans, records, e-
mails, manuals, and other documents or materials (in any form or medium) of, or maintained for,
the business or operations of the Company, including all customer lists and files, supplier lists
and files, pricing lists, mailing lists, marketing materials and advertising records, minute books
and Board records, financial books and records, purchase orders, and packing slips.

“Company Contracts” means (i) the Company Operating Agreement, (ii) the Teaming
Agreement, (iii) that certain Memorandum of Agreement, dated August 10, 2020, between
Holtec International and the Buyer, (iv) that certain Supplemental Agreement on Hi-Power
Operations, dated as of August 10, 2020, by and among the Seller, the Buyer and the Company,

and (v) that certain Supplementary Agreement to Teaming Agreement, dated November 13,
2020, by and among the Buyer, the Seller, and the Company.

“Company Operating Agreement” has the meaning set forth in Section 2(a).

“Consent” means:

(i) with respect to any Governmental Authority, any consent required to be obtained, or
any notice, payment, or filing required to be made, which, in each case, if not so obtained or

made would cause the consummation of the Transaction (with or without notice, lapse of time, or
both) (A) to violate any Law promulgated or enforced by such Governmental Authority, or (B) to
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