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Item 5.02 Departure of Directors or Certain Officers; Election of
Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Resignation of Chief Financial Officer
 

On January 19, 2023,
Mr. Randall Gonzales informed Eos Energy Enterprises, Inc. (the “Company”) of his intention to resign as Chief Financial
Officer, effective as of January 23, 2023 (the “Separation Date”). Mr. Gonzales’
decision to resign was based on personal reasons and was not due to any
disagreement with the Company on any matter relating to its operations,
policies or practices. Mr. Gonzales will continue to serve as Chief Financial
Officer through the Separation Date.

 
In connection with his
resignation, Mr. Gonzales entered into a separation agreement with the Company. Mr. Gonzales’ separation agreement

provides that,
subject to his execution and non-revocation of a release of claims: (i) the vesting of 104,493 of his unvested restricted stock units
will
accelerate, (ii) his previously granted performance options will be amended to allow for the unvested performance options to remain
outstanding subject to
the achievement of the existing performance goals and the vested performance options (whether vesting before or
after the Separation Date) to remain
outstanding until the earlier of Mr. Gonzales exercising the options or the expiration of the options
on June 16, 2032, (iii) Mr. Gonzales will receive a cash
bonus for 2022 in proportion and to the extent one is paid to our executive officers,
and (iv) the Company will pay Mr. Gonzales’ COBRA continuation
coverage for six months following the Separation Date. Mr. Gonzales
also agreed to cooperate with the Company’s executive management team through
July 31, 2023 in connection with the transition of
projects and matters with which he has familiarity and agreed that he will continue to be subject to the
restrictive covenants set forth
in his employment agreement with the Company.

 
Appointment of Chief Financial Officer
 

On January 19, 2023,
the Board of Directors of the Company (the “Board”) appointed Nathan Kroeker (age 46) to serve as the Company’s
Chief
Financial Officer, effective January 23, 2023 (the “Commencement Date”).

 
Prior to joining the
Company, from 2010 to 2020, Mr. Kroeker served as Chief Financial Officer and then as Chief Executive Officer of Spark

Energy, a retail
energy services company. As Spark Energy’s Chief Executive Officer, he led the company through its initial public offering and subsequent
mergers and acquisitions transactions. From 2009 to 2010, Mr. Kroeker served as Senior VP, Head of Energy Finance for Macquarie Bank,
and from 2004
to 2009 worked for Direct Energy, a provider of home and business energy services, ultimately becoming VP of Finance. Mr.
Kroeker began his career in
public accounting with Coopers & Lybrand and Arthur Andersen, before transitioning into transaction advisory
with Ernst & Young. Mr. Kroeker holds a
Bachelor of Commerce in Accounting from University of Manitoba in 1997, and is a Certified
Public Accountant.

 
In connection with his
appointment, on January 20, 2023, the Company entered into an employment agreement with Mr. Kroeker (the “Employment

Agreement”),
pursuant to which Mr. Kroeker will receive an annual base salary of $440,000, and will be eligible
for a year-end target annual cash bonus of
50% of his annual base salary, with the actual bonus to be determined based on performance.

 
In
addition, upon commencing his employment with the Company, Mr. Kroeker will also receive a grant of 300,000 restricted stock units of
the

Company (the “RSU Initial Grant”) that vest subject to continued employment, in three equal annual installments
on each anniversary of the Date of
Grant (defined below), provided that if the total aggregate value of the RSU Initial Grant remains
less than $2,000,000 on July 3, 2023, then, contingent
upon Executive’s continued employment through July 3, 2023, the Company will
grant Mr. Kroeker up to 200,000 additional restricted stock units (the
“Follow On Grant”) such that the total aggregate
value of the restricted stock units as measured on July 3, 2023 is up to, but not in excess of, $2,000,000.

 
The Date of Grant for
the RSU Initial Grant will be the Commencement Date, and the Date of Grant for any Follow On Grant will be July 3, 2023.
 
Mr.
Kroeker will also be eligible for annual long-term incentive grants commensurate with his position, beginning with the annual grant to
senior

executives in 2023.
 
The Employment Agreement
also provides that if Mr. Kroeker’s employment is terminated by the Company without Cause (as defined in the

Employment Agreement)
or by Mr. Kroeker for Good Reason (as defined in the Employment Agreement), then, subject to Mr. Kroeker’s execution and
non-revocation
of a release of claims, Mr. Kroeker will be entitled to receive: (i) any accrued but unpaid base salary and vacation earned through the
date of
termination, (ii) twelve months of continued base salary, (iii) a prorated annual bonus based on actual performance, (iv) full
vesting of outstanding service-
vesting equity awards (including the restricted stock units granted pursuant to the Employment Agreement)
and (v) certain supplemental payments relating
to continued participation in the Company’s health, dental and vision plans pursuant
to COBRA for up to twelve months following termination of
employment.

 

 



 

The Employment Agreement
also includes customary confidentiality and assignment of intellectual property obligations, as well as non-competition
and non-solicitation
restrictions (both of employees and business relationships) that continue for 12 months following termination of employment.

 
There are no arrangements
or understandings between Mr. Kroeker and any other persons pursuant to which he was selected as an officer of the

Company, and Mr. Kroeker
is not related to any other executive officer or director of the Company. Mr. Kroeker has no direct or indirect material interest in
any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

 
The foregoing summary
description of the Separation Agreement and the Employment Agreement are not complete and are subject to, and qualified

in their entirety
by reference to, the full text of the Separation Agreement, which is filed as Exhibit 10.1 to this Form 8-K and the Employment Agreement,
which is filed as Exhibit 10.2 to this Form 8-K and, in each case, are incorporated herein by reference.

 
A copy of the press release
announcing the actions described above is provided as Exhibit 99.1 to this Current Report.
 

Item 9.01 Financial Statement and Exhibits.
 

(d) Exhibits
 

Exhibit
Number   Description of Document
     
10.1   Separation Agreement dated January 20, 2023
10.2   Employment
Agreement dated January 20, 2023
99.1   Press Release dated January 23, 2023
104   Cover page of this Current Report on Form 8-K formatted in Inline XBRL

 



 

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: January 23, 2023 By: /s/ Joe Mastrangelo
    Name: Joe Mastrangelo
    Title: Chief Executive Officer

 



 
Exhibit 10.1

 
SEPARATION
AGREEMENT AND GENERAL RELEASE

 
AGREEMENT made as
of this 20th day of January, by and between Randall Gonzales (the “Employee”) and EOS ENERGY

ENTERPRISES, INC., with offices
at 3920 Park Avenue, Edison, NJ 08820 (the “Company”):
 
WHEREAS, the Employee
has been employed by the Company as Chief Financial Officer (the “Position”); and
 
WHEREAS, the Employee
has indicated that Employee intends to resign from the office of Chief Financial Officer effective January 23,

2023, and from Employee’s
employment with the Company effective as of January 31, 2022 (the “Separation Date”); and
 
WHEREAS, the Company
has requested and the Employee has agreed to remain available for consultation for purposes of transitioning

knowledge as reasonably
requested by the Company; and
 
WHEREAS, consistent
with his prior service to the Company and his undertaking of cooperation in transition, the Company is

nonetheless desirous of providing
exit benefits to the Employee to assist him following his voluntary resignation and termination of employment; and
 
WHEREAS, the Company
and the Employee are now mutually desirous of setting forth the parties’ respective rights and obligations and

resolving any and
all issues, claims, potential claims, disputes and disagreements between them amicably and in an orderly fashion;
 
NOW, THEREFORE, the
parties intending to be legally bound, mutually agree as follows:
 
1. The
Employee’s Severance of Employment; Coverage Under the Company’s Group Health
Insurance Plans;

Continuation Coverage; Payment Therefor.
 

(a)  
The parties agree that the Employee’s employment with the Company shall continue through the Separation Date and cease
for all purposes effective on the Separation Date. The Employee shall continue to utilize full-time and best efforts, as required by
the Company, through the
Separation Date. Unless otherwise advised and authorized, to do so, Employee shall not hold himself out after
the Separation Date as an Employee, agent
or representative of the Company and shall have no authority to bind the Company or any of
its affiliates in any manner. The Employee shall also be
deemed to have resigned from the office of Chief Financial Officer on January
23, 2023, and any other corporate officer or corporate director position
which he held as an incident of his employment with the Company
as of January 23, 2023, and further agrees, at the Company’s request, to take all
reasonably necessary steps to effectuate such
resignation(s).

 
 



 
(b)  
The Employee shall continue to be covered through the Separation Date under the Company’s group health, dental and

vision insurance plans (the “Health Insurance Plans”) with the same coverage, deductibles and other plan conditions as existed
on the Severance Date.  The
Employee shall receive a notice of continuation rights under the provisions of the Consolidated Omnibus
Budget Reconciliation Act of 1986, as amended
(“COBRA”). Nothing in this Separation Agreement and General Release shall
serve to modify, alter or supersede the Employee’s statutory rights to
continuation coverage (“Continuation Coverage”).

 
(c)  
To the extent that the Employee timely elects to continue his coverage under the Health Insurance Plans and in accordance

with applicable law, the Company, in further consideration of his execution of this Separation Agreement and General Release, shall pay
on the Employee’s
behalf that sum necessary to pay the cost of the Employee’s Continuation Coverage until the earlier of
(i) July 31, 2023, or (ii) the date on which the
Employee becomes eligible for coverage under a successor employer’s group health
insurance program, it being understood that the Employee shall have
an affirmative obligation to notify the Company of his reemployment
with a successor employer. Should the Employee’s Continuation Coverage not cease
as a result of his coverage under a successor
employer’s group health insurance plan, the Employee may, on and after August 1, 2022, continue his
Continuation Coverage under
applicable law and at his sole cost and expense.

 
(d)  
To the extent that the Employee timely elects to continue his coverage under the Health Insurance Plans and in accordance

with
applicable law, the Employee may, on and after August 1, 2023, continue his Continuation Coverage under applicable law and at his sole
cost and
expense.

 
2. Payment
of Accruals; No Other Vested Rights.

 
(a)  
All outstanding and future wages and other payments, including any bonus payment for 2022 as may be approved in the

sole
discretion of the Compensation Committee, which shall be consistent with the bonus payment (if any) to the other named executive officers,
accrued
PTO and other emoluments made and to be made to the Employee hereunder, shall be made via direct deposit in the same manner as
paid during
Employee’s active employment.

 
(b)  
Employee and Company acknowledge and agree that unused and accrued vacation leave, sick leave or similar accruals shall

be
paid in accordance with the Company’s standard policy applicable to all employees.
 
(c)  
The Company and the Employee acknowledge, understand and agree that 104,493 of the 313,480 Restricted Stock Units (as

defined
in the Eos Energy Enterprises, Inc. 2020 Equity Incentive Plan, the “Plan”) previously granted to him under the Plan and
Restricted Stock Unit
Award Agreement to which he is a party, vested on January 11, 2023 by the terms of their award.

 
(d)  
The Employee acknowledges, understands and agrees that 104,493 of the 313,480 Restricted Stock Units previously

granted to him
under the Plan and Restricted
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Stock Unit Award Agreement
to which he is a party, shall, as a result of his separation from employment, lapse, terminate and be immediately forfeited.
 

3. Equity
Vesting Acceleration which forms the Consideration for Employee’s Waiver and General
Release of All Claims.
 

(a)  
The Employee acknowledges and agrees that he is not entitled to any form of exit or severance pay under any policy or
practice
of the Company. Notwithstanding, the Company intends to accelerate the vesting of certain of the Restricted Stock Units and Options previously
granted to Employee under the Plan, in consideration of Executive’s execution and non-revocation of this Separation Agreement and
General Release, as
follows (the “Equity Vesting Acceleration”):

 
i) 104,494
of the Restricted Stock Units shall vest on the later of (x) the Separation Date, and (y)
the Effective Date.

 
ii) On
June 16, 2022, Executive was granted 300,000 options (the “Performance Options”),
of which 150,000 have vested. The

remaining 150,000 unvested options remain subject to the
performance condition, i.e., conditional commitment from the
DOE no later than June 30, 2023
(“Milestone Event Date”), but would otherwise be modified to eliminate the requirement
that Employee be employed on the date of satisfaction of the condition and subsequent vesting,
and the Performance
Options shall be amended to have an exercise-by date that is coterminous
with the expiration of the applicable Option
Period (ten years from the Date of Grant, or
June 16, 2032). “Option Period” and “Date of Grant” have the meaning
assigned to them in the Plan.

 
iii) The
vesting described in 3(a)(i) and (ii), along with the vesting described in Section 2(c) above,
represents the total amount

of Restricted Stock Units and Options which shall vest, and which
Employee shall receive in consequence of any unvested
equity, options, shares or other rights
under the 2020 Equity Incentive Plan and respective Restricted Stock Unit Award
Agreement
and Option Agreements, to which Employee is a party.

 
(b)  
All payments made to the Employee hereunder shall be made net of all necessary and lawful withholdings and deductions,

including
those for income taxes.
 

4. Employee’s
General Release and Waiver of All Claims
 

(a)  
In consideration of the provision to the Employee of the Equity Vesting Acceleration described herein, which the Employee
expressly agrees is over and above that to which he would otherwise be entitled, Employee, on behalf of himself, his heirs, estate, executors,
administrators, representatives, successors and assigns (the “Releasors”), does fully and forever release and
discharge Eos Energy Enterprises, Inc., its
affiliates, subsidiaries, members, officers, shareholders, directors, employees, agents,
servants, representatives, attorneys, predecessors in interest,
successors and assigns, including, without limitation, Eos
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Energy Storage LLC
(the “Released Parties”) from any and all claims,
contractual or otherwise, demands, costs, rights, causes of action, charges, debts,
liens, promises, obligations, complaints,
losses, damages and all liability of whatever kind and nature, whether known or unknown, and hereby waive any
and all rights that he
may have, from the beginning of time up to and including the time of signing this Agreement, or that otherwise may exist or may arise
in respect of his employment or separation from employment with the Company, or is in any way connected with or related to any applicable
compensatory
or benefit plan, program, policy or arrangement, including, but not limited to, any claims arising under any United States
federal, state or local laws or any
applicable laws of any other country, including, but not limited to, any and all claims under Title
VII of the Civil Rights Act of 1964, as amended, the Civil
Rights Act of 1991, as amended, the Age Discrimination in Employment Act of
1967, as amended, the Older Workers Benefit Protection Act of 1990, the
Equal Pay Act, the Americans with Disabilities Act of 1990, as
amended, the Family and Medical Leave Act of 1993, the Employee Retirement Income
Security Act of 1974, as amended, and any and all other
United States federal, state or local regulations, ordinances or public policies, any common law or
equity claims and any applicable
laws of any other country, or claims under any policy, agreement, understanding or promise, written or oral, formal or
informal, between
the Company and any of its affiliates and him, now or hereafter recognized, including claims for wrongful discharge, slander and
defamation,
as well as all claims for counsel fees and costs; provided, that such released claims shall not: (i) include any claims to enforce
his rights under,
or with respect to, this Separation Agreement, (ii)
include any claims that may arise after the Effective Date, (iii) include any claims that cannot be waived
as a matter of law, (iv) include
any claims for vested employee benefits, or (v) be considered a waiver of or otherwise limit his rights in his capacity as an
officer
of the Company to indemnification, exculpation, or liability or advancement
of expenses under the Company’s governing documents or benefits
under any directors or officers insurance policy maintained
by the Company.
 

(b)  
Employee understands and agrees that the identification of specific statutes is
for purposes of example only, and the
omission of any specific statute or law shall not limit the scope of this general release in any
manner. Employee represents and warrants that he has not
assigned any such claims or authorized any other person, group
or entity to assert such claims on his behalf.

 
(c)  
Employee agrees not to bring any action, suit or proceeding whatsoever (including the initiation of governmental

proceedings or
investigations of any type) against any Released Party for any matter or circumstance concerning which the Releasors have released any
Released Party under this Release Agreement. Further, Employee agrees not to encourage any other person or suggest to any other person
that he, she or it
institute any legal action against the Releasees.

 
(d)  
Notwithstanding the foregoing or any other provision of this Separation Agreement, nothing in this Separation Agreement

shall
be construed to prohibit the Executive from (i) complying with a subpoena with regard to an investigation conducted by the appropriate
local, state, or
federal agency; (ii) filing or disclosing any facts necessary to receive unemployment insurance, Medicaid, or other
public benefits to which Executive is
entitled; (iii) seeking recourse through a government agency exercising rights that are not allowed
to be released by applicable law, including the filing of
an administrative charge or complaint with the
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Equal Employment Opportunity
Commission or other administrative agency, provided that, Executive acknowledges and agrees that, by virtue of this
Agreement, Executive
has waived any available relief (including, but not limited to, monetary damages, equitable relief and reinstatement) under any of the
claims and/or causes of action waived in this Agreement; (iv) asserting claims for wages, bonuses, vacation and sick pay that become
due after the date of
this Agreement; or (v) asserting claims for breach of this Separation Agreement. Nothing contained in this Release
Agreement, however, waives or releases
Executive’s right to receive a monetary award from the Securities Exchange Commission (“SEC”)
or the Commodity Futures Trading Commission
(“CFTC”) for information provided to the SEC or CFTC.
 

(e)  
As a further consideration and inducement for this Separation Agreement, to the extent permitted by law, the Employee
hereby
waives and releases any and all claims which he does not know or suspect to exist in his favor at the time of executing this Separation
Agreement
and General Release which if known by him might have affected his settlement with the Company. The Employee expressly agrees
that this Separation
Agreement and General Release shall extend and apply to all unknown, unsuspected and unanticipated injuries and
damages as well as those that are now
disclosed.

 
(f)   
Inasmuch as the Employee shall continue to work and perform services for the Company following his execution and

delivery
of this Separation Agreement and General Release, the Employee agrees, as a material term of this Separation Agreement and General Release,
to
execute a Supplemental General Release and Waiver of Claims in the form annexed hereto as Appendix “A” on a date which
is not before the Separation
Date, and not more than thirty (30) days after the Separation Date.

 
5. No
Other Claims

 
As further consideration
and inducement for this Agreement, Employee agrees, represents and covenants that he has not filed or

otherwise pursued any charges,
complaints or claims of any nature which are in any way pending against the Company or any of the Released Parties, with
any local, state
or federal government agency or court and, to the extent permitted by law, further agrees and represents that he will not do so in the
future.
If any government agency or court assumes jurisdiction of any charge, complaint, cause of action or claim covered by this Separation
Agreement and
General Release against the Company or any of the Released Parties, on behalf of or related to the Employee, he will take
reasonable actions to ensure that
such agency or court withdraws from and/or dismisses the matter, with prejudice, including but not
limited to, requesting such action by such agency or
court. The Employee agrees he will not participate or cooperate in such matter(s)
except as required by law.

 
6. Confidentiality
of Company Information

 
The Employee acknowledges
and agrees that, subject to rights, if any, available to him under 18 U.S.C. §1833(b), all information

obtained by or disclosed
to him at any time during his employment with the Company which is not generally known to the public, including, but not
limited to,
information concerning the Company’s claims or rating practices, methods of operation, processes, marketing techniques, practices,
policies,
programs and procedures, and/or
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personnel data, that
are strictly confidential and/or proprietary to the Company and that constitute trade secrets of the Company, shall not be disclosed,
discussed, or revealed to any persons, entities or organizations, outside of the Company, without prior written approval of the Company.
In connection with
his rights and responsibilities under this Paragraph 6, the Employee warrants and represents that, in the exercise
of reasonable diligence, as of the date of
his execution of this Separation Agreement and General Release, he is unaware of any suspected
or potential violation of law in which the Company or any
of its affiliates or officers, directors or other agents or representatives
has engaged.
 

7. Confidentiality
of Agreement Terms.
 

The Employee and the
Company also agree that the terms and conditions of this Agreement and any and all actions by the parties in
accordance therewith, are
strictly confidential and, with the exception of the parties’ counsel, accounting and tax advisors and the Employee’s personal
planning advisors, spouse and immediate family, or as required by applicable law, have not and will not be disclosed, discussed, or revealed
to any other
persons, entities, or organizations, whether within or outside the Company, without prior written approval of the other
party. The Company and the
Employee further agree to take all reasonable steps necessary to ensure that confidentiality is maintained
by any of the individuals or entities referenced
above to whom disclosure is authorized and agree to accept responsibility for any breach
of confidentiality by said individuals or entities referenced above.

 
8. Return
of the Company’s Property.

 
The Employee agrees
and represents that he shall, within five (5) days following the Severance Date, return to the Company all

equipment and/or other property
belonging to it, including financial records and related information, regardless of the manner in which such information is
stored, which
has been or is in his care, custody, possession or control. In the event that the Employee requires any Company documents or materials
in
order fully to comply with his obligations under Paragraph 9, hereof, the Parties shall enter into a separate understanding with respect
to the Employee’s
being permitted to retain such data through the date outlined in Paragraph 9 hereof.

 
9. Cooperation
in Transition.

 
In consideration for
the Company’s provision of the benefits provided and available to the Employee hereunder, the Employee agrees,

through July 31,
2023, to the extent reasonably requested of him, to cooperate with the Company’s executive management team in connection with the
transition of projects and matters with which he has familiarity and make himself available as mutually convenient for all reasonable
purposes associated
with such transition.

 
10. Continued
Compliance with Restrictive Covenants.

 
The Employee acknowledges
and agrees that he remains bound by the provisions of his Employment Agreement dated December 13,

2021 (the “EA”), as pertinent
to the
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Company’s Proprietary
Information, as well as his non-competition and non-solicitation restrictions found therein, each of which is deemed incorporated
herein
by reference and made a part hereof. The Employee affirmatively confirms and agrees that the terms of the EA are fair, reasonable and
enforceable,
and constitute a material inducement for the Company to enter into this Separation Agreement and General Release.
 

11. Non-Disparagement.
 

(a)  
The Employee expressly agrees to refrain from uttering any disparaging remarks concerning the Company, its officers,
executives,
directors and senior management representatives, or making any other statement, oral or written, which portrays the Company, its officers,
executives, directors and senior management representatives in an unfavorable light or subjects it or its products or services to scorn,
obloquy or ridicule.

 
(b)  
The Company agrees to instruct its officers, directors, and senior management representatives to refrain from uttering any

disparaging
remarks concerning Employee or making any other statement, oral or written, which portrays Employee or his skills, performance or
employment
history, in an unfavorable light or subjects Employee to scorn, obloquy or ridicule.

 
12. No
Voluntary Testimony.

 
(a)  
As further consideration and inducement for this Separation Agreement and General Release, the Employee agrees that he

will
not voluntarily participate, cooperate, aid, or give testimony in any action or proceeding brought against, or which in any way relates
to any of the
Released Parties in any forum, whether administrative, arbitral or judicial, on behalf of himself or of any other party
or interest.

 
(b)  
This provision shall not apply to testimony or information required to be provided by court order or subpoena, provided

that,
should either party be served with or otherwise become aware of a court order or subpoena seeking testimony from Employee, it/he shall
give notice
to the other as soon as practicable but in no event more than five (5) business days from receipt thereof. Notice to the
Company shall be effected by
delivering to the Company a written statement, in care of the Company’s General Counsel, 3920 Park
Avenue Edison, NJ 08837, or legal@eose.com).

 
(c)  
The Employee affirmatively warrants and represents that to the extent that he is contacted via means other than lawful

process
to provide information or participate in any proceeding against or in any manner involving the Company, he shall provide notice thereof
as soon as
practicable to the Company c/o the Company’s General Counsel, 3920 Park Avenue Edison, NJ 08837, or legal@eose.com,
but in no event more than three
(3) days from receipt thereof.

 
13. Characterization
of Employee’s Departure from the Company.
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The Company agrees
to respond to inquiries by potential successor employers by providing only the Employee’s dates of employment

and positions held,
by and through the Company’s human resources personnel, and that the Employee is eligible for rehire.
 
14. No
Admission of Liability.

 
By entering into this
Separation Agreement and General Release, neither the Company nor any and all Released Parties admit any

liability whatsoever to the
Employee or to any other person arising out of any claims or potential claims which might have been asserted by the Employee,
and both
the Company and the Released Parties, for themselves and all others released by this Separation Agreement and General Release, expressly
deny
any and all such liability.

 
15. Severability.

 
Should any of the
provisions of this Separation Agreement and General Release be rendered invalid by a court or government agency of

competent jurisdiction,
it is agreed that this shall not in any way or manner affect the enforceability of the other provisions of this Separation Agreement
and General Release which shall remain in full force and effect.

 
16. OWBPA
Compliance Provision.

 
(a)  
The Employee has been advised that he may consult with legal counsel of his own choosing to review this Separation

Agreement
and General Release and to otherwise advise him with respect to his rights.
 
(b)  
The Employee may consider this Agreement for a reasonable period of time after receiving it. If this Separation Agreement

and General Release is not signed and returned to the Company within twenty-one (21) days of the Employee’s receipt thereof, it
shall be considered
withdrawn by the Company. The Effective Date of this Separation Agreement and General Release shall be the seventh
(7th) day after it is signed by the
Employee. During that seven (7) day period, the Employee may revoke his acceptance of
this Separation Agreement and General Release by delivering to
the Company a written statement, in care of Company’s General Counsel,
3920 Park Avenue Edison, NJ 08837, or mberube@eose.com, stating that he
wishes to revoke this Separation Agreement and General Release
or not be bound by it.

 
17. Knowing
and Voluntary Agreement; Merger.

 
The Employee acknowledges
that he is entering into this Separation Agreement and General Release knowingly and voluntarily after

carefully reviewing it; that he
has had the opportunity to review it with counsel of his own choosing, that he understands its final and binding effect; that
the only
promises made to him to obtain his agreement and signature are those stated in this Separation Agreement and General Release; that this
Separation Agreement and General Release supersedes any and all prior oral or written agreements between the parties, and that this document
represents
the complete terms of their agreement which may not be
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amended or modified
except in a signed writing. There are no representations, inducements or promises not set forth herein on which either party has relied
or may rely.
 

18. Joint
Participation in Preparation of Agreement.
 

The parties hereto
participated jointly in the negotiation and preparation of this Separation Agreement and General Release, and each
party has had the
opportunity to obtain the advice of legal counsel and to review, comment upon, and redraft it. Accordingly, it is agreed that no rule
of
construction shall apply against any party in favor of any party. This Separation Agreement and General Release shall be construed
as if the parties jointly
prepared it, and any uncertainty or ambiguity shall not be interpreted against any one party and in favor of
the other.

 
19. Attorneys’
Fees and Costs.

 
As further mutual
consideration for the promises set forth herein, the Company and the Employee agree that they each are responsible for

their own attorneys’
fees and costs, and each agrees that they will not seek from the other reimbursement for attorneys’ fees and/or costs incurred
in or
relating to any matters addressed in this Separation Agreement.

 
20. Choice
of Law; Enforcement; Prevailing Party Costs.

 
This Separation Agreement
and General Release will be governed by and construed in accordance with the laws of the State of New

Jersey without reference to its
conflicts of laws provisions, and either party shall have the right to enforce its provisions in either the state or federal courts
in
New Jersey. In any suit or proceeding commenced to enforce the provisions of this Separation Agreement and General Release, the party,
if any, deemed
by the judge or other arbiter presiding over the case to be the prevailing party shall be entitled to his or its reasonable
attorneys’ fees and costs.

 
21. Headings.

 
The headings in this
Separation Agreement and General Release are used for ease of reference only, and should not be used as aids in

interpreting this Separation
Agreement and
 

General Release.
 

IN WITNESS WHEREOF,
the parties have caused this Separation Agreement and Release to be executed.
 
 

Randall Gonzales   EOS ENERGY ENTERPRISES, INC.
     

     

/s/ Randall Gonzales   By:  /s/ Joe Mastrangelo

        Authorized Signatory

         

Date Signed: January 20, 2023   Date Signed: January 20, 2023
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APPENDIX “A”

 
Supplemental
General Release and Waiver of Claims

 
In consideration of the provision to
me of the benefits described in that certain Separation Agreement and General Release, effective by its terms as of
________________,
2023 (the “Separation Agreement”), to which this Supplemental General Release and Waiver of Claims is appended, which I
expressly
agree constitutes valid consideration for my release and waiver of claims, I, on behalf of myself, my heirs, estate, executors, administrators,
representatives and assigns, do fully and forever release and discharge EOS ENERGY ENTERPRISES, INC., its affiliates, subsidiaries, members,
officers,
shareholders, directors, employees, agents, servants, representatives, attorneys, predecessors in interest, successors and
assigns, including, without
limitation, Eos Energy Storage LLC (the “Released Parties”) from any
and all claims, contractual or otherwise, demands, costs, rights, causes of action,
charges, debts, liens, promises, obligations,
complaints, losses, damages and all liability of whatever kind and nature, whether known or unknown, and
hereby waive any and all rights
that I may have, from the beginning of time up to and including the time of signing this Supplemental Release, or that
otherwise may
exist or may arise in respect of my employment or separation from employment with the Company, or is in any way connected with or
related
to any applicable compensatory or benefit plan, program, policy or arrangement, including, but not limited to, any claims arising under
any United
States federal, state or local laws or any applicable laws of any other country, including, but not limited to, any and all
claims under Title VII of the Civil
Rights Act of 1964, as amended, the Civil Rights Act of 1991, as amended, the Age Discrimination
in Employment Act of 1967, as amended, the Older
Workers Benefit Protection Act of 1990, the Equal Pay Act, the Americans with Disabilities
Act of 1990, as amended, the Family and Medical Leave Act
of 1993, the Employee Retirement Income Security Act of 1974, as amended, and
any and all other United States federal, state or local regulations,
ordinances or public policies, any common law or equity claims and
any applicable laws of any other country, or claims under any policy, agreement,
understanding or promise, written or oral, formal or
informal, between the Company and any of its affiliates and him, now or hereafter recognized,
including claims for wrongful discharge,
slander and defamation, any and all claims for wages, salary, commissions, bonuses, benefits, incentive based or
any other form of compensation,
as well as all claims for counsel fees and costs; provided, that such released claims shall not: (i) include any claims to
enforce
my rights under, or with respect to, the Separation Agreement, (ii) include
any claims that may arise after the execution of this Supplemental
Release, (iii) include any claims that cannot be waived as a matter
of law, (iv) include any claims for vested employee benefits, or (v) be considered a
waiver of or otherwise limit my rights in my capacity
as an officer of the Company to indemnification, exculpation, or liability or
advancement of expenses
under the Company’s governing documents or benefits under any directors or officers insurance policy
maintained by the Company.
 
 



 
Exhibit 10.2

 
Employment
Agreement

 
This
Employment Agreement (this “Agreement”) is dated as of January 20, 2023 (the “Effective Date”),
and is made by and between Eos Energy

Enterprises, Inc., a Delaware corporation (the “Company”), and Nathan
Kroeker (“Executive”).
 

W
i t n e s s e t h:
 

WHEREAS,
the Company is a publicly-traded entity whose common stock is listed on The Nasdaq Capital Market (“Nasdaq”);
 
WHEREAS,
the Company desires to continue to employ Executive as of the Company on the terms and conditions set forth in this Agreement,

and Executive
desires to be so employed, in each case, on the terms and conditions set forth herein.
 
NOW,
THEREFORE, in consideration of the foregoing premises and the mutual covenants and promises contained herein, and for other good and

valuable consideration, the Company and Executive hereby agree as follows:
 

1.             Agreement to Employ; No Conflicts
 

Upon
the terms and subject to the conditions of this Agreement, the Company hereby agrees to employ Executive, and Executive hereby accepts
such employment by the Company. Executive represents and warrants that (a) Executive is entering into this Agreement voluntarily,
and that Executive’s
employment hereunder and compliance with the terms and conditions hereof will not conflict with or result
in the breach by Executive of any agreement to
which Executive is a party or by which Executive may be bound; (b) Executive has
not violated, and in connection with Executive’s employment with the
Company will not violate, any non-competition, non-solicitation
or other similar covenant or agreement by which Executive is or may be bound; and (c) in
connection with Executive’s employment
by the Company, Executive will not use any confidential or proprietary information Executive may have obtained
in connection with Executive’s
services to any prior employer.

 
2.             Term; Position and Responsibilities
 

(a)              
Term. The Company shall employ Executive for a term commencing January 23, 2023 (the “Commencement Date”)
and continuing
until Executive’s employment terminates pursuant to Section 7. The period during which Executive is employed pursuant
 to this Agreement shall be
referred to as the “Employment Period”.

 
Position
and Responsibilities. During the Employment Period, Executive shall serve as the Chief Financial Officer of the Company, reporting
to

the Chief Executive Officer of the Company (the “CEO”). Executive shall have such duties and responsibilities
as are customarily assigned to individuals
serving in such position, and such other duties consistent with Executive’s position
as the CEO specifies from time to time. Executive’s initial principal
place of employment shall be in Houston, Texas.

 
 



 
(b)              
Executive shall be required to travel to Company offices and other locations at the Company’s expense (on a nontaxable or
equivalent

basis) as needed, but in any case, Executive agrees that a minimum of fifty percent (50%) of Executive’s working hours
should be dedicated and spent at
the Company’s physical locations in Edison, NJ or Turtle Creek, PA, or such other locations as
the Company may designate. Executive shall devote all of
Executive’s skill, knowledge and business time to the conscientious performance
of such duties and responsibilities, except for vacation time (as set forth in
Section 6(b)), absence for sickness or similar disability,
and time spent performing services for any charitable, religious or community organizations, so
long as such services do not materially
interfere with the performance of Executive’s duties hereunder.

 
3.             Base Salary
 

As
compensation for the services to be performed by Executive during the Employment Period, the Company shall pay Executive a base salary
at
an annualized rate of $440,000.00, payable in accordance with the Company’s standard payroll practices. The amount of the Base
Salary (as defined below)
will be reviewed by the Board of Directors of the Company, or a committee thereof (the “Board”)
annually during the Employment Period, which may
increase (but not decrease except in accordance with Section 7(c)(iii)(C)) Executive’s
Base Salary in its sole discretion at that time. The annual base salary
payable to Executive under this Section 3 shall hereinafter be
referred to as the “Base Salary”.

 
4.             Incentive Compensation
 

(a)                            
Annual Cash Bonus. Except as otherwise expressly set forth in Section 7(f)(i)(B)(II) below, for each full calendar year
 of the
Company that ends during the Employment Period, Executive shall be eligible to participate in the annual bonus plan established
and approved by the
Board (or applicable committee thereof) (the “Bonus Plan”) on the terms and conditions set forth
therein, with a target annual bonus opportunity of 50% of
Base Salary.

 
(b)              
Equity Compensation.
 

(i)                
Subject to approval by the Board (or applicable committee thereof) and Executive’s commencement of employment on the
Commencement
Date, the Company will grant to Executive 300,000 Restricted Stock Units (as defined in the Company’s 2020 Incentive Plan, as amended
from time to time (the “Plan”)) (the “Initial Grant”), on the Commencement Date (the
“Initial Grant Date”). In the event the total aggregate value of
Executive’s Initial Grant remains less
than $2,000,000 on July 3, 2023 (calculated as of the close of market the prior trading day), then, subject to approval
by the Board
(or applicable committee thereof) and contingent upon Executive’s continued employment on July 3, 2023, then the Company will grant
to
Executive up to 200,000 additional Restricted Stock Units such that the total aggregate value of the Initial Grant is increased, up
to but not in excess of
$2,000,000.00 (the “Follow On Grant”). For the avoidance of doubt, in the event the
stock price is $1.00 per share on the relevant date, Executive would
receive 200,000 additional Restricted Stock Units, but if the stock
price is $5.00 per share, Executive would receive an additional 100,000 Restricted Stock
Units. If the stock price is $7.00 per share,
Executive would not receive any additional Restricted Stock Units. All Restricted Stock Units shall (i) be issued
in accordance
with the Plan, (ii) be evidenced by and subject to an award
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agreement
 entered into by Executive and the Company, and (iii) vest as to (A) one-third of the Restricted Stock Units on the first
 anniversary of the
respective Date of Grant (or, if earlier, upon a Change in Control (as defined in the Plan)), (B) one-third
 of the Restricted Stock Units on the second
anniversary of the respective Date of Grant (or, if earlier, upon a Change in Control), and
 (C) one-third of the Restricted Stock Units on the third
anniversary of the respective Date of Grant Date (or, if earlier, upon
a Change in Control), in each case, subject to Executive’s continued employment
through the applicable vesting date (except as
 provided below). For the avoidance of doubt, the Date of Grant for the Initial Grant would be the
Commencement Date, and the Date of
Grant for any Follow On Grant would be July 3, 2023.
 

(ii)
Executive will be eligible for long-term incentive grants commensurate with their position commencing with grants to other senior
executives
in 2023.

 
5.             Employee
Benefits
 

During
the Employment Period, Executive (and, to the extent eligible, Executive’s dependents and beneficiaries) shall be entitled to participate
in
any defined contribution plan, any insurance program and any medical and other health benefit plan, in each case, sponsored by the
 Company for its
employees on terms and conditions set forth in such programs and plans (as amended from time to time).

 
6.             Expenses;
Vacation
 

(a)                            
Business Travel, Lodging, etc. The Company shall reimburse Executive for reasonable business, travel, lodging, meal and
other
reasonable expenses incurred by Executive in connection with Executive’s performance of services hereunder in accordance
with the Company’s expense
policy applicable to its senior level executives as in effect from time to time.

 
(b)              
Vacation. During the Employment Period, Executive shall be entitled to paid personal time off in accordance with the Company’s
paid

personal time off policy applicable to its employees as in effect from time to time.
 

7.             Termination
of Employment
 

(a)              
Termination Due to Death or Disability. During the Employment Period, Executive’s employment shall automatically
terminate in the
event of Executive’s death, and may be terminated by the Company due to Executive’s Disability (as defined
below). For the purposes of this Agreement,
“Disability” shall mean a physical or mental disability that prevents
the performance by Executive of Executive’s essential duties under this Agreement for
a continuous period of 180 days or longer,
or for 360 days or more in any 24-month period; provided, that, the Company will comply with all obligations to
provide
reasonable accommodation of any disability of Executive consistent with applicable law.

 
(b)                            
Termination by the Company. During the Employment Period, the Company may terminate Executive’s employment
 with the

Company with or without Cause. For purposes of this Agreement, “Cause” shall mean (i) any failure
by Executive to perform Executive’s material duties
hereunder (other than any such breach or failure due to Executive’s physical
or mental illness or legally protected leave of absence); (ii) any failure by
Executive to cooperate, if
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reasonably
requested by the Company, with any investigation or inquiry into Executive’s or the Company’s business practices, whether
internal or external,
including, but not limited to, Executive’s refusal to be deposed or to provide truthful testimony at any
 trial or inquiry that has caused or is reasonably
expected to result in material injury to the Company or any of its affiliates; (iii)
Executive engaging in fraud, willful misconduct, gross negligence or
dishonesty that has caused or is reasonably expected to result in
material injury to the Company or any of its affiliates; (iv) any breach by Executive of any
fiduciary duty owed to the Company
or any of its affiliates that has caused or is reasonably expected to result in material injury to the Company or any of
its affiliates;
(v) Executive’s conviction of, or entering a plea of guilty or nolo contendere to, a crime that constitutes a felony;
or (vi) any material breach
by Executive of any of Executive’s obligations hereunder or under any other written agreement
or covenant with the Company or any of its affiliates that
has caused or is reasonably expected to result in material injury to the Company
or any of its affiliates; provided, that, for each of subparts (i), (ii), (iv), and
(vi) above, the Company will provide Executive
with (x) written notice specifying such alleged failure or breach and (y) 60 days to cure.
 

(c)              
Termination by Executive. During the Employment Period, Executive may terminate Executive’s employment with the Company
with
or without Good Reason. For purposes of this Agreement, “Good Reason” shall mean a termination by Executive
of Executive’s employment hereunder if
(i) any of the following events occur without Executive’s consent, (ii)
within 90 days after Executive learns of the occurrence of such event, Executive
notifies the Company in writing that such event has
occurred describing such event in reasonable detail and demanding cure, and (iii) such event is not
cured within 30 days after
Executive so notifies the Company: (A) a material diminution in Executive’s authority, duties or responsibilities that Executive
has on the date hereof, (B) a material adverse change in the reporting structure applicable to Executive, (C) a material
reduction in the rate of Base Salary
or the target bonus opportunity, other than in connection with an across the board reduction of
the base salaries or target bonus opportunities, respectively,
of senior executives of the Company generally, (D)  the Company's
failure to obtain an agreement from any successor to the Company to assume and agree
to perform this Agreement in the same manner and
to the same extent that the Company would be required to perform if no succession had taken place,
except where such assumption occurs
by operation of law, or (F) any material breach by the Company of any of its material obligations hereunder.

 
(d)              
Notice of Termination. Any termination of Executive’s employment by the Company pursuant to Section 7(a) (other than
in the event

of Executive’s death), or Section 7(b), or by Executive pursuant to Section 7(c), shall be communicated by a written
Notice of Termination addressed to the
other party to this Agreement. A “Notice of Termination” shall mean
a notice stating that Executive’s employment with the Company has been or will be
terminated.

 
(e)                            
Date of Termination. As used in this Agreement, the term “Date of Termination” shall mean (i)
 if Executive’s employment is

terminated by Executive’s death, the date of Executive’s death; (ii) if Executive’s
employment is terminated by the Company pursuant to Section 7(a) due
to Executive’s Disability, 30 days after the date on which
 the Notice of Termination is given; provided, that, if Executive shall have returned to the
performance of Executive’s
duties on a full-time basis during such 30-day period, such Notice of Termination shall
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be
of no force or effect; (iii) if Executive’s employment is terminated by the Company for Cause or by Executive for Good Reason,
the date any applicable
cure period expires (and, if there is no applicable cure period, the date specified in the Notice of Termination);
provided, that if a party is entitled to cure the
nature of such termination and so cures prior to the expiration of the
applicable cure period, the Notice of Termination provided to such curing party shall
be of no force or effect; and (iv) if Executive’s
employment is terminated for any other reason, the date specified in the Notice of Termination (which shall
be 60 days after the date
of such notice) and, if no such notice is given, 60 days after the date of termination of employment; provided, that, if
notice of less
than 60 days is provided, the Company will provide Executive with full pay and benefits in lieu of notice for an amount
of time equal to (A) such 60-day
period, less (B) the actual number of days’ notice provided to Executive.
 

(f)               
Payments Upon Certain Terminations.
 

(i)                
Termination Without Cause or for Good Reason. If (A) the Company shall terminate Executive’s employment without
Cause
as set forth in Section 7(b) or (B) Executive shall terminate Executive’s employment for Good Reason as set forth
in Section 7(c), in each case, during the
Employment Period, the Company shall pay or provide to Executive:

 
(A)            
any accrued and unpaid Base Salary and vacation earned through the Date of Termination (including any pay in lieu

of notice),
which shall be paid on the tenth day after the Date of Termination (or, if such day is not a business day, the next business day after
such day);
plus

 
(B)                          
as liquidated damages in respect of claims based on provisions of this Agreement and provided that Executive

executes and delivers
(and does not revoke) a general release of all claims in the form attached as Exhibit A hereto within 60 days following the Date
of
Termination:

 
(I)               
twelve months’ Base Salary which shall be paid in periodic installments on the Company’s regular payroll

dates, beginning
with the next payroll date immediately following the expiration of the 60th day following the Date of Termination; plus
 
(II)             
if the applicable performance targets have been achieved in accordance with the Bonus Plan for the year of

termination (as determined
by the Board (or applicable committee thereof) following the end of such year), a prorated bonus under the Bonus Plan for the
year of
 termination in an amount equal to (A) the bonus Executive would have otherwise received under the Bonus Plan for the year of termination,
multiplied by (B) a fraction, the numerator of which is the number of days Executive was employed by the Company
during such calendar year and the
denominator of which is 365, payable in accordance with the Bonus Plan; plus

 
(III)          
full vesting of all equity awards (other than any awards subject to performance-based vesting), including,

without limitation,
the Restricted Stock Units granted pursuant to Section 4(b) above, in each case, to the extent not yet vested (collectively, Section
7(f)(i)
(B)(I) through (III), the “Severance”).
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(ii)             
Termination for Any Other Reason. If Executive’s employment is terminated for any reason other than those specified
in

Section 7(f)(i) during the Employment Period, the Company shall pay Executive on the tenth day after the Date of Termination (or,
if such day is not a
business day, the next business day after such day), any accrued and unpaid Base Salary and vacation earned through
the Date of Termination.

 
(iii)                      
 Effect of Termination on Other Plans and Programs. In the event that Executive’s employment with the Company is

terminated
 for any reason, Executive shall be entitled to receive all amounts payable and benefits accrued under any otherwise applicable plan,
policy,
program or practice of the Company in which Executive was a participant immediately prior to the Date of Termination in accordance
with the terms
thereof; provided, that, if Executive’s employment is terminated without Cause or for Good Reason,
Executive shall not be entitled to receive any payments
or benefits under any such plan, policy, program or practice providing any severance
or incentive compensation and the provisions of this Section 7 shall
supersede the provisions of any such plan, policy, program or practice.

 
(g)              
Resignation Upon Termination. Effective as of the date of Executive’s termination of employment with the Company,
Executive shall

resign, in writing, from all positions then held by Executive with the Company and its affiliates unless otherwise requested
by the Company and agreed to
by Executive.

 
(h)              
Cessation of Professional Activity. Upon delivery of a Notice of Termination by any party or a notice pursuant to Section
2(a), the

Company may relieve Executive of Executive’s responsibilities described in Section 2(b) and require Executive to immediately
 cease all professional
activity on behalf of the Company, in any such case, without such suspension or cessation constituting a termination
by the Company without Cause or
providing Executive with grounds to terminate Executive’s employment for Good Reason.

 
8.             Restrictive
Covenants
 

(a)              
Unauthorized Disclosure. During the Employment Period and following any termination thereof, without the prior written
consent of a
duly authorized representative of the Company except to the extent required by an order of a court having competent jurisdiction
or under subpoena from
an appropriate government agency, in which event, Executive shall use Executive’s best efforts to consult
with the Company prior to responding to any
such order or subpoena, and except as authorized in performance of Executive’s duties
hereunder, Executive shall not use or disclose any confidential or
proprietary trade secrets, customer lists, drawings, designs, marketing
plans, management organization information (including, but not limited to, data and
other information relating to the Company or any
subsidiary thereof (the “Company Group”), or to the members of the boards of directors of the Company
Group,
or to the management of the Company Group), operating policies or manuals, business plans, financial records, or other financial, commercial,
business or technical information (i) relating to the Company Group or (ii) that the Company Group may receive belonging
to customers or others who do
business with the Company Group (collectively, “Confidential Information”) to
any third Person (defined below) unless such Confidential Information has
been previously disclosed to the public generally or is in
the public domain (in each case, other than by reason of Executive’s breach of this Section 8(a)).
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(b)              
Non-Competition. During the period beginning on the date hereof and ending twelve months after the termination of Executive’s

employment with the Company (the “Restriction Period”), Executive shall not, directly or indirectly, own any
 interest in, operate, join, control or
participate as a partner, shareholder, member, director, manager, officer, or agent of, enter
into the employment of, act as a consultant to, or perform any
services for any entity that is in competition with the Business (as defined
below) of the Company Group in any jurisdiction in which the Company Group
is engaged at the time of Executive’s termination of
employment. For purposes of this Agreement, “Business” means the development and manufacture of
energy storage
 products and solutions, including, without limitation, grid-scale energy storage, DC battery systems, applications in commercial and
industrial, micro grid, telecom, military, renewables, and residential markets, and the provision of services related thereto.

 
(c)              
Non-Solicitation of Employees. During the Restriction Period, Executive shall not, directly or indirectly, for Executive’s
own account

or for the account of any other natural person, partnership, limited liability company, association, corporation, company,
trust, business trust, governmental
authority or other entity (each, a “Person”) in any jurisdiction in which
the Company has commenced or has documented plans, as of the termination of
Executive’s employment with the Company, to commence
 operations during the Employment Period, (i) solicit for employment, employ or otherwise
interfere with the relationship of the
Company Group with any natural person throughout the world who is or was employed by or otherwise engaged to
perform services for the
Company Group at any time (a) during the Employment Period, in the case of such prohibited activity occurring during such time,
or (b) during the twelve month period preceding such prohibited activity, in the case of such prohibited activity occurring during
the Restriction Period but
after the date of Executive’s termination of employment with the Company, in each case, other than any
such solicitation or employment on behalf of or at
the request of the Company Group during the Employment Period; or (ii) induce
any employee of the Company Group to engage in any activity which
Executive is prohibited from engaging in under any of this Section
8 or to terminate such employee’s employment with the Company.

 
(d)              
Non-Solicitation of Business Relationships. During the Restriction Period, Executive shall not, directly or indirectly,
for Executive’s

own account or for the account of any other Person, in any jurisdiction in which the Company Group has commenced
or has made plans to commence
operations, solicit, interfere with, or otherwise attempt to establish any business relationship of a nature
that is competitive with the Business or relationship
of the Company Group with any Person throughout the world which is or was a customer,
client, distributor, supplier or vendor of the Business of the
Company Group (x) at any time during the Employment Period (in
the case of such prohibited activity occurring during such time) or (y) during the twelve
month period preceding such prohibited
 activity (in the case of such prohibited activity occurring during the Restriction Period but after the date of
Executive’s termination
of employment with the Company), other than any such activity on behalf of or at the request of the Company Group during the
Employment
Period.

 
(e)              
Works for Hire.
 

(i)                
Generally. Executive agrees that the Company shall own all right, title and interest (including, but not limited to, patent
rights, copyrights, trade secret rights and other rights throughout the world) in any inventions, works of authorship, ideas or information
made or
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conceived
 or reduced to practice, in whole or in part, by Executive (either alone or with others) during the Employment Period (collectively
“Developments”);
provided, however, that the Company shall not own Developments for which no equipment, supplies, facility, trade
secret information or
Confidential Information of the Company was used and which were developed entirely on Executive’s time, and
(A) which do not relate (I) to the business
of the Company Group or (II) to the actual or demonstrably anticipated
research or development of the Company Group, and (B) which do not result from
any work performed by Executive for the Company.
 

(ii)                          
Disclosure; Assignment. Subject to Section 8(e)(i), Executive will promptly and fully disclose to the Company, or any
persons
designated by it, any and all Developments made or conceived or reduced to practice or learned by Executive, either alone or jointly
with others
during the Employment Period. Executive hereby assigns all right, title and interest in and to any and all of these Developments
to the Company. Executive
shall further assist the Company, at the Company’s expense, to further evidence, record and perfect such
assignments, and to perfect, obtain, maintain,
enforce, and defend any rights specified to be so owned or assigned. Executive hereby
irrevocably designates and appoints the Company and its agents as
attorneys-in-fact to act for and on Executive’s behalf to execute
and file any document and to do all other lawfully permitted acts to further the purposes of
the foregoing with the same legal force
and effect as if executed by Executive.

 
(iii)                      
 Copyright Act; Moral Rights. In addition, and not in contravention of Section 8(e)(i) or Section 8(e)(ii), Executive

acknowledges
that all original works of authorship which are made by Executive (solely or jointly with others) within the scope of employment and
which
are protectable by copyright are “works made for hire,” as that term is defined in the United States Copyright Act
(17 USC §101). To the extent allowed by
law, this Section 8(e) includes all rights of paternity, integrity, disclosure and withdrawal
and any other rights that may be known as or referred to as “moral
rights” (collectively, “Moral Rights”).
To the extent Executive retains any such Moral Rights under applicable law, Executive hereby waives such Moral
Rights and consents to
any action consistent with the terms of this Agreement with respect to such Moral Rights, in each case, to the full extent of such
applicable
law. Executive will confirm any such waivers and consents from time to time as requested by the Company.

 
(iv)                        
 Authorized Disclosure. Section 1833(b) of Title 18 of the United States Code states “An individual shall not be held

criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (i) is made
(a) in confidence to a Federal,
State, or local government official, either directly or indirectly, or to an attorney and (b)
solely for the purposes of reporting or investigating a suspended
violation of law or (ii) is made in a complaint or other document
filed in a lawsuit or other proceeding, if such filing is made under seal.” Accordingly, the
Company and Executive have the right
to disclose in confidence trade secrets to Federal, State, and local government officials, or to an attorney, for the sole
purpose of
reporting or investigating a suspected violation of law. The Company and Executive also have the right to disclose trade secrets in a
document
filed in a lawsuit or other proceeding, but only if the filing is made under seal and protected from public disclosure. Nothing
in this Agreement is intended
to conflict with Section 1833(b) of Title 18 of the United States Code or create liability for disclosures
of trade secrets that are expressly allowed by Section
1833(b) of Title 18 of the United States Code.
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(f)               
Mutual Nondisparagement. Executive agrees that Executive shall neither, directly or indirectly, engage in any conduct or
make any

statement (including through social media) disparaging or criticizing in any way the Company Group, or any of their personnel,
nor engage in any other
conduct or make any other statement that could be reasonably expected to impair the goodwill of the Company Group,
or the reputation of the Company
Group, in each case, except to the extent required by law, and then only after consultation with the
Company to the extent possible, or to enforce the terms
of this Agreement. The Company agrees that it shall not, and the Company agrees
that is shall instruct its senior executives and officers to not, directly or
indirectly, engage in any conduct or make any statement
(including through social media) disparaging or criticizing in any way Executive, nor engage in
any other conduct or make any other statement
that could be reasonably expected to impair the goodwill of Executive, or the reputation of Executive, in
each case, (i) except
to the extent required by law, and then only after consultation with Executive to the extent possible, (ii) to enforce the terms
of this
Agreement, or (iii) from discussing Executive in connection with normal performance evaluations.

 
(g)              
Return of Documents. In the event of the termination of Executive’s employment, Executive shall promptly deliver
to the Company (i)

all property of the Company Group then in Executive’s possession; and (ii) all documents and data
of any nature and in whatever medium of the Company
Group, and Executive shall not take with Executive any such property, documents or
data or any reproduction thereof, or any documents containing or
pertaining to any Confidential Information.

 
(h)              
Confidentiality of Agreement; Governmental Agency Exception. The parties to this Agreement agree not to disclose its terms
to any

Person, other than their attorneys, accountants, financial advisors or, in Executive’s case, members of Executive’s
immediate family or, in the Company’s
case, for any reasonable purpose that is reasonably related to its business operations; provided,
that this Section 8(h) shall not be construed to prohibit any
disclosure required by law or in any proceeding to enforce the terms and
conditions of this Agreement. Notwithstanding anything to the contrary contained
in this Agreement, this Agreement does not limit Executive’s
 ability to communicate with any government agency or otherwise participate in any
investigation or proceeding that may be conducted by
any government agency, including providing documents or other information, without notice to the
Company or its affiliates. This Agreement
does not limit Executive’s right to receive an award for information provided to any government agencies.

 
9.             Certain
Acknowledgments
 

Executive
acknowledges and agrees that Executive will have a prominent role in the development of the goodwill of the Company Group, and has
and
will establish and develop relations and contacts with the principal business relationships of the Company Group in the United States
of America and
the rest of the world, all of which constitute valuable goodwill of, and could be used by Executive to compete unfairly
with, the Company Group and that
(i) in the course of Executive’s employment with the Company, Executive will obtain confidential
and proprietary information and trade secrets concerning
the business and operations of the Company Group in the United States of America
and the rest of the world that could be used to compete unfairly with
the Company Group; (ii) the covenants and restrictions contained
in Section 8 are intended to protect the legitimate interests of the Company Group in their
respective goodwill,
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trade
secrets and other confidential and proprietary information; and (iii) Executive desires to be bound by such covenants and restrictions.
 
10.          Entire
Agreement
 

This
Agreement constitutes the entire agreement between the Company and Executive with respect to the subject matter hereof, and supersedes
all
undertakings and agreements, whether oral or in writing, previously entered into by the Company and Executive with respect thereto.
 All prior
correspondence and proposals (including, but not limited to, summaries of proposed terms and the Original Agreement) and all
prior offer letters, promises,
representations, understandings, arrangements and agreements relating to such subject matter (including,
 but not limited to, those made to or with
Executive by any other person) are merged herein and superseded hereby.

 
11.          General
Provisions
 

(a)              
Binding Effect; Assignment. This Agreement shall be binding on and inure to the benefit of the Company and its respective
successors
and permitted assigns. This Agreement shall also be binding on and inure to the benefit of Executive and Executive’s
heirs, executors, administrators and
legal representatives. This Agreement shall not be assignable by any party hereto without the prior
written consent of the other parties hereto, except as
provided pursuant to this Section 11(a). The Company may affect such an assignment
without prior written approval of Executive upon the transfer of all or
substantially all of its business and/or assets (by whatever
means).

 
(b)              
Governing Law; Waiver of Jury Trial.
 

(i)                
Governing Law; Consent to Jurisdiction. This Agreement shall be governed in all respects, including as to interpretation,
substantive effect and enforceability, by the internal laws of the State of New Jersey, without regard to conflicts of laws provisions
 thereof that would
require application to the laws of another jurisdiction other than those that mandatorily apply. Each party hereby
irrevocably submits to the jurisdiction of
the courts of the State of New Jersey and the federal courts of the United States of America
located in the District of New Jersey solely in respect of the
interpretation and enforcement of the provisions of this Agreement and
in respect of the transactions contemplated hereby. Each party hereby waives and
agrees not to assert, as a defense in any action, suit
or proceeding for the interpretation and enforcement hereof, or in respect of any such transaction, that
such action, suit or proceeding
may not be brought or is not maintainable in such courts or that the venue thereof may not be appropriate or that this
Agreement may
not be enforced in or by such courts. Each party hereby consents to and grants any such court jurisdiction over the person of such parties
and over the subject matter of any such dispute and agree that the mailing of process or other papers in connection with any such action
or proceeding in
the manner provided in Section 11(f) or in such other manner as may be permitted by law, shall be valid and sufficient
service thereof.

 
(ii)             
Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this Agreement is

likely
to involve complicated and difficult issues, and therefore each party hereby irrevocably and unconditionally waives any right such party
may have to
a trial by jury in respect of any litigation directly or indirectly arising out of or
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relating
 to this Agreement, or the breach, termination or validity of this Agreement, or the transactions contemplated by this Agreement. Each
 party
certifies and acknowledges that (A) no representative, agent or attorney of any other party has represented, expressly or
otherwise, that such other party
would not, in the event of litigation, seek to enforce the foregoing waiver; (B) each such party
understands and has considered the implications of this
waiver; and (C) each such party makes this waiver voluntarily.
 

(c)              
Taxes. All amounts payable and benefits provided hereunder shall be subject to any and all applicable taxes, as required
by applicable
Federal, state, local and foreign laws and regulations.

 
(d)              
Amendments; Waiver. No provision of this Agreement may be modified, waived or discharged unless such modification, waiver
or

discharge is approved by a Person authorized by the Company and is agreed to in writing by Executive and, in the case of any such
modification, waiver or
discharge affecting the rights or obligations of the Company, is approved by a Person authorized thereby. No
waiver by any party hereto at any time of any
breach by any other party hereto of, or compliance with, any condition or provision of
this Agreement to be performed by such other party shall be deemed
a waiver of similar or dissimilar provisions or conditions at the
same or at any prior or subsequent time. No waiver of any provision of this Agreement shall
be implied from any course of dealing between
or among the parties hereto or from any failure by any party hereto to assert its rights hereunder on any
occasion or series of occasions.

 
(e)              
Legal Advice; Severability; Blue Pencil. Executive acknowledges that Executive has been advised to seek independent legal
counsel

for advice regarding the effect of the provisions of this Agreement, and has either obtained such advice of independent legal
counsel, or has voluntarily and
without compulsion elected to enter into and be bound by the terms of this Agreement without such advice
of independent legal counsel. In the event that
any one or more of the provisions of this Agreement shall be or become invalid, illegal
 or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not be
affected thereby. Executive and the Company agree that the covenants contained in
Section 8 are reasonable covenants under the circumstances,
and further agree that if, in the opinion of any court of competent jurisdiction such covenants
are not reasonable in any respect, such
court shall have the right, power and authority to excise or modify such provision or provisions of these covenants
as to the court shall
appear not reasonable and to enforce the remainder of these covenants as so amended.

 
(f)               
Notices. Any notice or other communication required or permitted to be delivered under this Agreement shall be (A)
in writing; (B)

delivered personally, by facsimile, by courier service or by certified or registered mail, first class postage
prepaid and return receipt requested; (C) deemed
to have been received on the date of delivery or, if so mailed, on the third
business day after the mailing thereof; and (D) if so mailed or delivered by
courier service, addressed as follows (or to such
other address as the party entitled to notice shall hereafter designate in accordance with the terms hereof):

 
(I)               
If to the Company:
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   	Eos
Energy Enterprises, Inc.
   3920
Park Avenue
   Edison,
NJ 08820
   Attn:	Department
of People
   Email:
rdesasi@eose.com and legal@eose.com
 

(II)             
If to Executive, at Executive’s residential address as currently on file with the Company.
 

(g)              
Survival. The Company and Executive hereby agree that certain provisions of this Agreement, including, but not limited
to, Sections
8, 9, 10 and 11, shall survive the expiration of the Employment Period in accordance with their terms.

 
(h)              
Further Assurances. Each party hereto agrees with the other party hereto that it will cooperate with such other party and
will execute

and deliver, or cause to be executed and delivered, all such other instruments and documents, and will take such other actions,
as such other party may
reasonably request from time to time, to effectuate the provisions and purpose of this Agreement.

 
(i)                
Section 409A.
 

(i)                
The parties intend that any amounts payable hereunder comply with or are exempt from Section 409A (“Section 409A”)
of
the Internal Revenue Code of 1986, as amended (the “Code”) (including under Treasury Regulation §§ 1.409A-1(b)(4)
(“short-term deferrals”) and (b)(9)
(“separation pay plans,” including the exceptions under subparagraph (iii)
and subparagraph (v)(D)) and other applicable provisions of Treasury Regulation
§§ 1.409A-1 through A-6). For purposes of Section
409A, each of the payments that may be made under this Agreement shall be deemed to be a separate
payment for purposes of Section 409A.
This Agreement shall be administered, interpreted and construed in a manner that does not result in the imposition
of additional taxes,
penalties or interest under Section 409A. The Company and Executive agree to negotiate in good faith to make amendments to the
Agreement,
as the parties mutually agree are necessary or desirable to avoid the imposition of taxes, penalties or interest under Section 409A.
Neither the
Company nor Executive shall have the right to accelerate or defer the delivery of any such payments or benefits except to
the extent specifically permitted
or required by Section 409A. With respect to the time of payments of any amounts under the Agreement
 that are “deferred compensation” subject to
Section 409A, references in the Agreement to “termination of employment”
(and substantially similar phrases) shall mean “separation from service” within
the meaning of Section 409A. For the avoidance
of doubt, it is intended that any expense reimbursement made to Executive hereunder shall be exempt
from Section 409A. Notwithstanding
 the foregoing, if any expense reimbursement made hereunder shall be determined to be “deferred compensation”
within the meaning
of Section 409A, then (a) the amount of the indemnification payment or expense reimbursement during one taxable year shall not
affect
the amount of the expense reimbursement during any other taxable year, (b) the expense reimbursement shall be made on or
 before the last day of
Executive’s taxable year following the year in which the expense was incurred and (c) the right to
expense reimbursement hereunder shall not be subject to
liquidation or exchange for another benefit.

 
12 



 
(ii)             
In the event that Executive is a “specified employee” (as described in Section 409A), and any payment or benefit payable

pursuant to this Agreement constitutes deferred compensation subject to the six-month delay requirement described in Section 409A(2)(b),
then no such
payment or benefit shall be made before six months after Executive’s “separation from service” (as described
in Section 409A) (or, if earlier, the date of the
Executive’s death). Any payment or benefit delayed by reason of the prior sentence
shall be paid out or provided in a single lump sum at the end of such
required delay period in order to catch up to the original payment
schedule.

 
(iii)           
The parties hereto intend that the Severance payments up to two times the dollar limit in effect under Section 401(a)(17) of the

Code for the year in which Executive’s “separation from service” (as described in Section 409A) occurs shall be exempt
from Section 409A to the extent
permitted under Treasury Regulation Section 1.409A-1(b)(9)(iii) (the “two-times/two-year”
exemption). In determining which installments of Severance
are taken into account in applying the two-times/two-year exemption, any other
 exemptions from Section 409A (including, the short-term deferral
exception, if applicable) shall be taken into account first and the
immediately following installments shall then be applied toward the two-times/two-year
exception (up to the applicable dollar limit).

 
(j)                
Section 280G.
 

(i)                                
Notwithstanding anything to the contrary contained in this Agreement or otherwise, to the extent that any payment,
distribution
 or acceleration of vesting to or for the benefit of Executive by the Company (within the meaning of Section 280G of the Code and the
regulations thereunder), whether paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise
 (the “Total
Payments”), is or will be subject to the excise tax imposed under Section 4999 of the Code (the
“Excise Tax”), then the Total Payments shall be reduced
(but not below zero) to the Safe Harbor Amount (as
defined below) if and to the extent that a reduction in the Total Payments would result in Executive
retaining a larger amount, on an
after-tax basis (taking into account federal, state and local income and employment taxes and the Excise Tax), than if
Executive received
the entire amount of such Total Payments in accordance with their existing terms (taking into account federal, state, and local income
and employment taxes and the Excise Tax). For purposes of this Agreement, the term “Safe Harbor Amount” means
 the largest portion of the Total
Payments that would result in no portion of the Total Payments being subject to the Excise Tax. To effectuate
the foregoing, the Company shall reduce or
eliminate the Total Payments by first reducing or eliminating the portion of the Total Payments
 which are payable in cash and then by reducing or
eliminating non-cash payments, in each case, starting with the payments to be made
farthest in time from the Determination (as defined below).

 
(ii)             
The determination of whether the Total Payments shall be reduced as provided in Section 11(j)(i) and the amount of such

reduction
shall be made at the Company’s expense by an accounting firm selected by Company from among the 10 largest accounting firms in
the United
States or by qualified independent tax counsel (the “Determining Party”); provided,
that Executive shall be given advance notice of the Determining Party
selected by the Company, and shall have the opportunity to reject
the selection, within two business days of being notified of the selection, on the basis of
that Determining Party’s having a conflict
of interest or other reasonable basis, in which case the Company shall select an alternative auditing firm among
the
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10
 largest accounting firms in the United States or alternative independent qualified tax counsel, which shall become the Determining Party.
 Such
Determining Party shall provide its determination (the “Determination”), together with detailed supporting
 calculations and documentation to the
Company and Executive, within 10 business days of the termination of Executive’s employment
or at such other time mutually agreed by the Company and
Executive. If the Determining Party determines that no Excise Tax is payable
by Executive with respect to the Total Payments, it shall furnish Executive
with an opinion reasonably acceptable to Executive that no
Excise Tax will be imposed with respect to any such payments and, absent manifest error, such
Determination shall be binding, final and
conclusive upon the Company and Executive. If the Determining Party determines that an Excise Tax would be
payable, the Company shall
have the right to accept the Determination as to the extent of the reduction, if any, pursuant to Section 11(j)(i), or to have such
Determination
reviewed by another accounting firm selected by the Company, at the Company’s expense. If the two accounting firms do not agree,
a third
accounting firm shall be jointly chosen by Executive and the Company, in which case the determination of such third accounting
firm shall be binding, final
and conclusive upon the Company and Executive.
 

(iii)           
If, notwithstanding any reduction described in this Section 11(j)(iii), the Internal Revenue Service (“IRS”)
determines that
Executive is liable for the Excise Tax as a result of the receipt of any of the Total Payments or otherwise, then Executive
shall be obligated to pay back to
the Company, within 30 calendar days after a final IRS determination or in the event that Executive
challenges the final IRS determination, a final judicial
determination, a portion of the Total Payments equal to the “Repayment
Amount”. The “Repayment Amount” with respect to the payment of benefits shall
be the smallest such amount,
 if any, as shall be required to be paid to the Company so that Executive’s net after-tax proceeds with respect to the Total
Payments
 (after taking into account the payment of the Excise Tax and all other applicable taxes imposed on the Payment) shall be maximized. The
Repayment Amount shall be zero if a Repayment Amount of more than zero would not result in Executive’s net after-tax proceeds with
respect to the Total
Payments being maximized. If the Excise Tax is not eliminated pursuant to this Section 11(j)(iii), Executive shall
pay the Excise Tax.

 
(iv)            
Notwithstanding any other provision of this Section 11(j), if (i) there is a reduction in the Total Payments as described in this

Section 11(j), (ii) the IRS later determines that Executive is liable for the Excise Tax, the payment of which would result in the maximization
of Executive’s
net after-tax proceeds (calculated as if Executive’s benefits had not previously been reduced), and (iii)
Executive pays the Excise Tax, then the Company
shall pay to Executive those payments or benefits which were reduced pursuant to this
Section 11(j) as soon as administratively possible after Executive
pays the Excise Tax (but not later than March 15 following the calendar
year of the IRS determination) so that Executive’s net after-tax proceeds with
respect to the Total Payments are maximized.

 
(v)              
If, following a reduction of the Total Payments pursuant to Section 11(j)(i), the Determining Party or a court of competent

jurisdiction
determines that the Total Payments were reduced to a greater extent than required under Section 11(j), then the Company shall as soon
as
administratively possible (but not later than by March 15 following the calendar year of such determination) pay the amount of such
excess reduction to or
for the benefit of Executive, together with interest at the applicable federal rate (as defined in Section 7872(f)(2)(A)
of the Code), from the date the amount
would have otherwise been paid to Executive until the payment date.
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(vi)                        
 To the extent requested by Executive, the Company shall cooperate with Executive in good faith in valuing, and the

Determining
 Party shall take into account the value of, services provided or to be provided by Executive (including, without limitation, Executive’s
agreeing to refrain from performing services pursuant to a covenant not to compete or similar covenant, before, on or after the date
 of a change in
ownership or control of the Company (within the meaning of Q&A-2(b) of the final regulations under Section 280G of
the Code), such that payments in
respect of such services may be considered reasonable compensation within the meaning of Q&A-9 and
Q&A-40 to Q&A-44 of the final regulations under
Section 280G of the Code and/or exempt from the definition of the term “parachute
payment” within the meaning of Q&A-2(a) of the final regulations
under Section 280G of the Code in accordance with Q&A-5(a)
of the final regulations under Section 280G of the Code.

 
(k)              
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which
together

shall constitute one and the same instrument. The parties hereto agree to accept a signed facsimile copy or “PDF”
of this Agreement as a fully binding
original.

 
(l)                                
Headings. The section and other headings contained in this Agreement are for the convenience of the parties only and are
not

intended to be a part hereof or to affect the meaning or interpretation hereof.
 

--
Signature page follows --
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IN
WITNESS WHEREOF, the Company has duly executed this Agreement by their authorized representatives, and Executive has hereunto set

Executive’s
hand, in each case effective as of the Commencement Date.
 

  EOS
ENERGY ENTERPRISES, INC.
   

   

  By:  /s/ Joe Mastrangelo

  Name: Joe Mastrangelo

  Title: Chief Executive Officer
 

 

  EXECUTIVE
   
   
  /s/ Nathan Kroeker
  Nathan Kroeker
 

[Signature Page to Eos Energy Enterprises, Inc. - Employment Agreement]



 
Exhibit A

 
Form of Release
Agreement

 
This
 release agreement (this “Release Agreement”) is dated as of [______], 20__ and is entered into by Eos Energy
 Enterprises, Inc. (the

“Company”) and [NAME OF CANDIDATE] (“you” or “your”)
in connection with the termination of your employment with the Company.
 
1.                  
General Release
 

(a)                            
You, on behalf of yourself and your family, agents, representatives, heirs, executors, trustees, administrators, attorneys,
successors
and assigns (the “Releasors”), hereby irrevocably and unconditionally release, settle, cancel, acquit, discharge
 and acknowledge to be fully
satisfied, and covenant not to sue the Company and each of its respective past and/or present parents, subsidiaries,
affiliates, successors and assigns, and
each of their respective predecessors, and past and/or present directors, managers, officers,
 employees, agents or other representatives, and employee
benefit plans of the Company or its affiliates, including, but not limited to,
trustees and administrators of these plans, in each case, in their individual and/or
representative capacities (collectively, the “Releasees”)
from any and all claims, contractual or otherwise, demands, costs, rights, causes of action, charges,
debts, liens, promises, obligations,
complaints, losses, damages and all liability of whatever kind and nature, whether known or unknown, and hereby waive
any and all rights
that he, she or it may have, from the beginning of time up to and including the time of signing this Release Agreement, or that otherwise
may exist or may arise in respect of your employment or separation from employment with the Company, or is in any way connected with
or related to any
applicable compensatory or benefit plan, program, policy or arrangement, including, but not limited to, any claims
arising under any United States federal,
state or local laws or any applicable laws of any other country, including, but not limited
to, any and all claims under Title VII of the Civil Rights Act of
1964, as amended, the Civil Rights Act of 1991, as amended, the Age
Discrimination in Employment Act of 1967, as amended, the Older Workers Benefit
Protection Act of 1990, the Equal Pay Act, the Americans
with Disabilities Act of 1990, as amended, the Family and Medical Leave Act of 1993, the
Employee Retirement Income Security Act of 1974,
as amended, and any and all other United States federal, state or local regulations, ordinances or public
policies, any common law or
equity claims and any applicable laws of any other country, or claims under any policy, agreement, understanding or promise,
written
or oral, formal or informal, between the Company and any of its affiliates and yourself, now or hereafter recognized, including claims
for wrongful
discharge, slander and defamation, as well as all claims for counsel fees and costs; provided, that such released
claims shall not (i) include any claims to
enforce your rights under, or with respect to, this Release Agreement or the severance
payments and benefits to be provided under Section 7(f)(i) of your
Employment Agreement, dated as of [DATE], by and between you and the
Company (the “Employment Agreement”), (ii) include any claims that may
arise after the date on which
you or the Company signs this Release Agreement, (iii) include any claims that cannot be waived as a matter of law, (iv)
include
any claims for vested employee benefits, (v) include any right to exercise options or other equity awarded under the Company’s
2020 Incentive
Plan, as amended from time to time, or (v) be considered a waiver of or otherwise limit your rights in your capacity
 as an officer of the Company to
indemnification, exculpation, or liability or advancement of expenses under the Company’s governing
documents

 
 



 
or benefits under
any directors or officers insurance policy maintained by the Company (the foregoing sub-clauses (i) through (iv) shall collectively be
referred to as the “Retained Claims”).
 

(b)                            
The Releasors agree not to bring any action, suit or proceeding whatsoever (including the initiation of governmental
proceedings
or investigations of any type) against any of the Releasees hereto for any matter or circumstance concerning which the Releasors have
released
the Releasees under this Release Agreement. Further, the Releasors agree not to encourage any other person or suggest to any
other person that he, she or it
institute any legal action against the Releasees. Notwithstanding the foregoing or any other provision
of this Release Agreement, nothing in this Release
Agreement shall be construed to prohibit the Executive from (i) complying with a subpoena
with regard to an investigation conducted by the appropriate
local, state, or federal agency; (ii) filing or disclosing any facts necessary
to receive unemployment insurance, Medicaid, or other public benefits to which
Executive is entitled; (iii) seeking recourse through
a government agency exercising rights that are not allowed to be released by applicable law, including
the filing of an administrative
charge or complaint with the Equal Employment Opportunity Commission or other administrative agency, provided that,
Executive acknowledges
and agrees that, by virtue of this Agreement, Executive has waived any available relief (including, but not limited to, monetary
damages,
equitable relief and reinstatement) under any of the claims and/or causes of action waived in this Agreement; (iv) asserting claims for
wages,
bonuses, vacation and sick pay that become due after the date of this Agreement; or (v) asserting claims for breach of this Release
Agreement. Nothing
contained in this Release Agreement, however, waives or releases Executive’s right to receive a monetary award
from the Securities Exchange Commission
(“SEC”) or the Commodity Futures Trading Commission (“CFTC”) for information
provided to the SEC or CFTC.

 
2.                  
Consideration. If you timely execute, deliver and do not revoke this Release Agreement, (a)
the Company shall comply with the

applicable provisions of Section 7(f)(i) of your Employment Agreement in accordance with the provisions
 thereof, and (b) you will retain all rights in
connection with the Retained Claims.

 
3.                  
Legal Advice, Reliance. You represent and acknowledge that (a) you have been given adequate
time (at least twenty-one (21) days)

to consider this Release Agreement (which, by signing this Release Agreement prior to the expiration
of such period, you have expressly agreed to waive)
and have been advised to discuss all aspects of this Release Agreement with your
private attorney; (b) you have carefully read and fully understand all the
provisions of this Release Agreement; (c) you
have voluntarily entered into this Release Agreement, without duress or coercion; and (d) you have not
heretofore assigned or
transferred or purported to assign or transfer, to any person or entity, any of the claims described in Section 1(a) hereof, any portion
thereof or any interest therein. You understand that if you request additional time to review the terms of this Release Agreement, a
reasonable extension of
time will be granted.

 
4.                  
Miscellaneous.
 

(a)              
No Violation of Law. You agree and acknowledge that this Release Agreement is not and shall not be construed to be an
admission
by the Company of any violation of any United States federal, state or local statue, ordinance or regulation, or any applicable laws
of any other
country, or of any duty owed by the Company to you.

 
 



 
(b)              
Third Party Beneficiaries. All Releasees under this Release Agreement who are not signatories to this Release Agreement

shall be deemed to be third party beneficiaries of this Release Agreement to the same extent as if they were signatories hereto.
 
(c)              
Governing Law; Severability. This Release Agreement will be governed by the laws of the State of New Jersey, without

regard
 to its conflict of laws rules. In the event that any one or more of the provisions of this Release Agreement is held to be invalid, illegal
 or
unenforceable, the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired thereby.

 
(d)              
Revocation. You may revoke this Release Agreement within seven (7) days after the date on which you sign this Release

Agreement.
You understand that this Release Agreement is not binding or enforceable until such seven (7) day period has expired. Any such revocation
must be made in a signed letter executed by you and received by the Company at the following address no later than 5:00 p.m., New York
time, on the
seventh day after you have executed this Release Agreement: 3920 Park Avenue, Edison, NJ 08820, Attn: Chief People Officer.
You understand that if you
revoke this Release Agreement, you will not be entitled to any severance payments or benefits (to the extent
not already paid or provided) under Section
7(f)(i) of your Employment Agreement.

 
(e)              
Counterparts. This Release Agreement may be executed in one or more counterparts, each of which shall be deemed an

original,
but all of which together shall constitute one and the same instrument.
 

-- Signature
page follows --
 

 



 
 

  Very truly yours,

   

  Eos Energy Enterprises, Inc.

   

   

  By: 

  Name:

  Title:  
 

ACCEPTED
AND AGREED:  
   
   
   
[Name
of Executive]  
   
   
   
Dated:    
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Date      January 23, 2023
   
Contacts      Investors: ir@eose.com

Media: media@eose.com
 

 
Eos Energy Enterprises, Inc. Announces CFO Transition
 
Randy Gonzales to step away from day-to-day operations due to family
health reasons.
 
EDISON, N.J.— Eos Energy Enterprises,
Inc. (NASDAQ: EOSE) (“Eos”), a leading provider of safe, scalable, efficient, and sustainable zinc-
based long-duration energy
storage systems, today announced that Randall (Randy) B. Gonzales will be stepping away from his Chief
Financial Officer responsibilities
into a corporate advisory role and will be succeeded by Nathan Kroeker, effective January 23, 2023.
 
“Over the past 12 months Randy
has been a great business partner and key architect in Eos’s ability to scale and to deliver products to our
customers,” said
Joe Mastrangelo, CEO of Eos. “In addition, he has been instrumental in the Company’s diversification of the capital stack,
including the $100 million senior secured term loan that closed in the third quarter of 2022, the up to $100 million at-the-market (“ATM”)
equity program, and most recently the $13.75 million convertible note that was announced last week. Randy and I have been working over
the past two months to find the right balance for him to spend more time with his family while continuing as our CFO. Sadly, we concluded
that this was the best decision for Eos, and more importantly, Randy and his family.”
 
“Eos is a company with a bright
future, and I believe that it is best for the Company to have a CFO that is 100% focused on delivering
company results,” said Gonzales.
“I look forward to leading the CFO transition and continuing to work with the team in my new capacity.”
 
Mr. Kroeker brings 25 years of finance
and energy industry experience. Nathan spent 10 years at Spark Energy, starting as the CFO before
eventually taking over as CEO in 2014.
In 2014, Nathan led the IPO process at Spark Energy - the first independent retail energy company to
successfully IPO on the NASDAQ. Nathan
began his career in public accounting with Coopers & Lybrand and Arthur Andersen, before
moving into transaction advisory with Ernst
& Young. In 2004, Nathan left consulting for progressive finance roles at Direct Energy, a leading
provider of energy and home/business
services in North America. Nathan began in energy trading and upstream then eventually became VP,
Finance and CFO of Direct Energy’s
North American Mass Markets division in 2006. In 2009, he joined the Macquarie Bank as Senior VP
and CFO of their global energy trading
business.
 
“I was attracted to this opportunity
because of the foundation the team has built,” said Kroeker. “In my time talking to the team, I see a
company poised for growth
and can’t wait to roll-up my sleeves and get started.”
 

   
 

 



 

Mr. Kroeker received an undergraduate
degree in Accounting from the University of Manitoba, was a former CA in Canada, and is a licensed
CPA in Texas.
 
“We are excited to have Nathan
joining our team. He brings extensive finance and operational experience to our team. We shouldn’t miss a
step in executing our
strategic growth plan,” said Mastrangelo.
 
About Eos
 
Eos Energy Enterprises, Inc. is accelerating the shift to clean energy
with positively ingenious solutions that transform how the world stores
power. Our breakthrough Znyth™ aqueous zinc battery
was designed to overcome the limitations of conventional lithium-ion technology.
Safe, scalable, efficient, sustainable—and manufactured
in the U.S.—it's the core of our innovative systems that today provide utility,
industrial, commercial, and residential customers
with a proven, reliable energy storage alternative. Eos was founded in 2008 and is
headquartered in Edison, New Jersey. For more information
about Eos (NASDAQ: EOSE), visit eose.com.
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