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Item 1.01. Entry into a Material Definitive Agreement.
 
Initial Public Offering of Forza X1,
Inc.
 
On August 16, 2022, Forza X1, Inc. (“Forza
X1”), a subsidiary of Twin Vee PowerCats Co. (the “Company”), consummated its initial public offering (the “IPO”)
of 3,450,000
shares of its common stock at a public offering price of $5.00 per share, generating gross proceeds of $17,250,000.
The 3,450,000 shares of common stock issued in the IPO
included 450,000 shares issued pursuant to the exercise in full by the underwriters
of the over-allotment option. Forza X1’s shares of common stock commenced trading on the
Nasdaq Capital Market on August
11, 2022 under the symbol “FRZA.”
 
In connection with the IPO, on August 11, 2022,
Forza X1 entered into an underwriting agreement with ThinkEquity LLC, as representative of the underwriters, a form of
which was
previously filed as an exhibit to Forza X1’s registration statement on Form S-1 (File No. 333-261884), which was
declared effective by the Securities and Exchange
Commission (the “Commission”) on August 11, 2022 (the “Registration
Statement”). A copy of the final executed underwriting agreement is included as Exhibit 1.1 to this
Current Report on
Form 8-K and is incorporated herein in reference.
 
In connection with the closing of the IPO,
Forza X1 entered into separate indemnification agreements with each of its directors and executive officers. The indemnification
agreements, in addition to Forza X1’s amended restated certificate of incorporation and amended and restated bylaws, which
became effective upon the completion of the IPO,
require Forza X1 to indemnify its directors, executive officers and certain controlling
persons to the fullest extent permitted by Delaware law. A copy of the final form of
indemnification agreement is included as Exhibit 10.1
to this Current Report on Form 8-K and is incorporated herein in reference.
 
Transition Services Agreement
 
In connection with the closing of the IPO,
the Company entered into a transition services agreement (the “Transition Services Agreement”) with Forza X1, pursuant
to which
the Company will provide Forza X1, at the Company’s cost, with certain services, such as procurement, shipping,
receiving, storage and use of the Company’s facility until
Forza X1’s new planned facility is completed. Forza X1’s
 ability to utilize the Company’s manufacturing capacity pending completion of Forza X1’s own facility will be
subject
to its availability as determined by the Company. The Transition Services Agreement operates on a month-to-month basis.
 
The foregoing
description of the Transition Services Agreement does not purport to be complete and is qualified in its entirety by reference
to a copy of the Transition Services
Agreement, which is included as Exhibit 10.2 to this Current Report on Form 8-K
and is incorporated herein in reference.
 
Item 5.02. Departure of Directors or Certain
Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Chief Financial Officer
 
Upon the completion of the IPO,
Carrie Gunnerson resigned as Forza X1’s Chief Financial Officer and Nicole Camacho was appointed as Forza X1’s
new Chief Financial
Officer. Ms. Gunnerson will remain as the full-time Chief Financial Officer of the Company and make herself
available to Forza X1’s management, including Ms. Camacho in
her role as Chief Financial Officer, as needed.
 
2022 Stock Incentive Plan
 
In connection with the IPO, Forza X1 adopted
the 2022 Plan, which became effective immediately after the Registration Statement was declared effective by the Commission
on
August 11, 2022. A description of the material terms of the 2022 Plan has previously been reported by Forza X1 in the Registration
Statement. A copy of the 2022 Plan,
including the form of Incentive Plan Option Agreement, form of Non-Qualified Stock Option Agreement,
 and form of Restricted Stock Unit Agreement, is included as
Exhibit 10.3 to this Current Report on Form 8-K and is incorporated
herein in reference.
 

 



 

 
Visconti Employment Agreement
 
Upon the completion of the IPO, Forza X1 entered
 into a five-year employment agreement with Mr. Visconti (the “Visconti Employment Agreement”). Under the Visconti
Employment
Agreement, Mr. Visconti will serve as Forza X1’s Executive Chairman and Chief of Product Development. He will receive an
annual base salary of $75,000 and is
eligible to receive an annual performance cash bonus with a target amount equal to 100% of
his annual base salary, based upon achievement of performance goals established
by the Compensation Committee of the Board. In
addition, as discussed below, immediately after the Registration Statement was declared effective by the Commission, Mr.
Visconti
was granted a stock option to purchase 400,000 shares of common stock under the 2022 Plan, which vests monthly over a three-year
period subject to continued
employment through each vesting date.
 
The Visconti Employment Agreement provides
that Mr. Visconti is eligible to participate in all benefit and fringe benefit plans generally made available to Forza X1’
s other
executive officers.
 
The Visconti Employment Agreement provides
that it will continue until terminated (i) by mutual agreement; (ii) due to death or disability of Mr. Visconti; (iii) by Mr. Visconti
without good reason upon 90 days written notice to Forza X1; (iv) by Forza X1 for cause (as defined in the Visconti Employment
Agreement); (v) by Forza X1 without cause;
or (vi) by Mr. Visconti for good reason (as defined in the Visconti Employment Agreement).
 
Pursuant to the Visconti Employment Agreement,
Mr. Visconti is subject to a one-year post-termination non-compete and non-solicit of employees and clients. He is also bound
by
confidentiality provisions.
 
In the event of a termination by Forza X1 without
cause or a termination by Mr. Visconti for good reason other than in connection with a change in control, Mr. Visconti will
receive:
an aggregate of twelve months of salary continuation at his then-current base annual salary, paid out in equal installments over
a six month period; payment of any
amount of annual bonus accrued for the year prior to the date of termination; payment of the
bonus Mr. Visconti would have received based on the attainment of performance
goals had he remained employed through the end of
the year of termination, pro-rated based on the number of days in the termination year that Mr. Visconti was employed by
Forza
X1 (paid when Forza X1’s other senior executives receive payment of their annual bonuses); reimbursement of COBRA premiums
for up to twelve months; and full
vesting for any outstanding, unvested equity awards granted under the 2022 Plan. Mr. Visconti’s
outstanding vested stock options in Forza X1 will generally remain exercisable
no longer than six months following such a termination.
 
In the event of a termination by Forza X1 without
cause or a resignation by Mr. Visconti for good reason within twelve months following a change in control, Mr. Visconti will
receive
an aggregate of 18 months of salary continuation at his then-current base annual salary, paid out in equal installments over a
 twelve month period; payment of any
amount of annual bonus accrued for the year prior to the year of termination; payment of a
pro-rated target annual bonus for the year of termination based on the number of
days in the termination year that Mr. Visconti
was employed by Forza X1; payment of one time his then-current target annual bonus; reimbursement of COBRA premiums for
up to 18
months; and full vesting for any outstanding, unvested equity awards granted under the 2022 Plan. Mr. Visconti’s outstanding
vested stock options will generally
remain exercisable no longer than six months following such a termination.
 
The receipt of any termination benefits described
above is subject to Mr. Visconti’s execution of a release of claims in favor of Forza X1, a form of which is attached as
an
exhibit to the Visconti Employment Agreement.
 
In the event of Mr. Visconti’s termination
due to death or disability, Mr. Visconti will receive full vesting for any outstanding, unvested equity awards granted under the
2022
Plan. Mr. Visconti’s outstanding vested stock options will generally remain exercisable no longer than six months following
such a termination.
 
The foregoing
 description of the Visconti Employment Agreement does not purport to be complete and
 is qualified in its entirety by reference to a copy of the Visconti
Employment Agreement, which is included as Exhibit 10.4
to this Current Report on Form 8-K and is incorporated herein in reference.
 
Grant of Stock Options
 
After the closing of the IPO, Forza X1 granted
under the 2022 Plan stock options to purchase 400,000 shares of Forza X1’s common stock to each of Joseph Visconti, Forza
X1’s Executive Chairman and Chief of Product Development, and Jim Leffew, Forza X1’s President and Chief Executive
Officer. Forza X1 also issued under the 2022 Plan to
each of Forza X1’s three non-employee directors, Marcia Kull, Neil Ross
and Kevin Schuyler, stock options to purchase 5,500 shares of Forza X1’s common stock. The stock
options awarded to Messrs.
Visconti and Leffew vest pro rata on a monthly basis over 36 months, subject to the officer’s continuous service to Forza
X1 on each applicable
vesting date. The stock options awarded to Ms. Kull and Messrs. Ross and Schuyler vest pro rata on a monthly
basis over 12 months, subject to the director’s continuous
service to Forza X1 on each applicable vesting date. The options
are exercisable for a period of ten years from the date of grant and have an exercise price of $5.00 per share.
 

 



 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
  
Exhibit
Number

 
Description

1.1   Underwriting Agreement, dated August 11, 2022, by and between Forza X1, Inc. and ThinkEquity LLC
10.1   Form of Indemnification Agreement
10.2   Transition Services Agreement, dated August 16, 2022, by and between Forza X1, Inc. and Twin Vee PowerCats Co.
10.3   Forza X1, Inc. 2022 Stock Incentive Plan and form of Incentive Plan Option Agreement, Non-Qualified Stock Option Agreement, and Restricted Stock Unit

Agreement
10.4   Employment Agreement, dated August 16, 2022, by and between Forza X1, Inc. and Joseph C. Visconti
104   Cover Page Interactive Data File (embedded with the inline XBRL document)
 

 

https://s3.amazonaws.com/content.stockpr.com/twinvee/sec/0001731122-22-001425/for_pdf/e3999_ex1-1.htm
https://s3.amazonaws.com/content.stockpr.com/twinvee/sec/0001731122-22-001425/for_pdf/e3999_ex10-1.htm
https://s3.amazonaws.com/content.stockpr.com/twinvee/sec/0001731122-22-001425/for_pdf/e3999_ex10-2.htm
https://s3.amazonaws.com/content.stockpr.com/twinvee/sec/0001731122-22-001425/for_pdf/e3999_ex10-3.htm
https://s3.amazonaws.com/content.stockpr.com/twinvee/sec/0001731122-22-001425/for_pdf/e3999_ex10-4.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Date: August 17, 2022 TWIN VEE POWERCATS CO.
  (Registrant)
   
  By: /s/ Joseph Visconti
  Name:  Joseph Visconti
  Title: Chief Executive Officer and President
 
 

 
 
 
 
 

 
 
 



 
 

 
EXHIBIT 1.1

 
UNDERWRITING AGREEMENT

 
between

 
FORZA X1, INC.

 
and

 
THINKEQUITY LLC

 
as Representative of the Several Underwriters

 

 



 

 
FORZA X1, INC.

 
UNDERWRITING AGREEMENT

 
New York, New York

August 11, 2022
 

ThinkEquity LLC
As Representative of the several Underwriters named on Schedule
1 attached hereto
17 State Street, 41st Fl
New York, New York 10004
 
Ladies and Gentlemen:
 

The undersigned, Forza X1, Inc.,
a corporation formed under the laws of the State of Delaware (collectively with its subsidiaries and affiliates, including, without
limitation,
all entities disclosed or described in the Registration Statement (as hereinafter defined) as being subsidiaries or affiliates of Forza
X1, Inc., the “Company”), hereby
confirms its agreement (this “Agreement”) with ThinkEquity LLC
(hereinafter referred to as “you” (including its correlatives) or the “Representative”) and with the other
underwriters named on Schedule 1 hereto for which the Representative is acting as representative (the Representative and such other
underwriters being collectively called the
“Underwriters” or, individually, an “Underwriter”) as
follows:

 
1. Purchase and Sale of Shares.
 

1.1            Firm
Shares.
 

1.1.1.         Nature
and Purchase of Firm Shares.
 

  (i)       On
the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set forth, the Company
agrees to issue and sell to the several Underwriters, an aggregate of 3,000,000 shares (“Firm Shares”)
 of the Company’s common stock, par value $0.001 per share (the
“Common Stock”).

 
    (ii)             The
Underwriters, severally and not jointly, agree to purchase from the Company the number of Firm Shares set forth opposite their

respective
names on Schedule 1 attached hereto and made a part hereof at a purchase price of $4.625 per share (92.5% of the per Firm Share
offering price). The Firm Shares
are to be offered initially to the public at the offering price set forth on the cover page of the Prospectus
(as defined in Section 2.1.1 hereof).

 
1.1.2.         Shares
Payment and Delivery.
 

    (i)             Delivery
and payment for the Firm Shares shall be made at 10:00 a.m., Eastern time, on the second (2nd) Business Day following the
effective
date (the “Effective Date”) of the Registration Statement (as defined in Section
2.1.1 below) (or the third (3rd) Business Day following the Effective Date if the
Registration Statement is declared effective
after 4:01 p.m., Eastern time) or at such earlier time as shall be agreed upon by the Representative and the Company, at the offices
of
Sichenzia Ross Ference LLP at 1185 Avenue of the Americas, 31st Floor, New York, New York 10036 (“Representative Counsel”),
or at such other place (or remotely by
facsimile or other electronic transmission) as shall be agreed upon by the Representative and the
Company. The hour and date of delivery and payment for the Firm Shares is
called the “Closing Date.”

 

 



 

 
  (ii)       Payment
for the Firm Shares shall be made on the Closing Date by wire transfer in Federal (same day) funds, payable to the order of the

Company
upon delivery of the certificates (in form and substance satisfactory to the Underwriters) representing the Firm Shares (or through the
facilities of the Depository
Trust Company (“DTC”)) for the account of the Underwriters.
 The Firm Shares shall be registered in such name or names and in such authorized denominations as the
Representative may request in writing
at least two (2) full Business Days prior to the Closing Date. The Company shall not be obligated to sell or deliver the Firm Shares
except
upon tender of payment by the Representative for all of the Firm Shares. The term “Business Day”
means any day other than a Saturday, a Sunday or a legal holiday or
a day on which banking institutions are authorized or obligated by
law to close in New York, New York.

 
1.2            Over-allotment
Option.
 

1.2.1.         Option
Shares. For the purposes of covering any over-allotments in connection with the distribution and sale of the Firm Shares, the Company
hereby grants to the Underwriters an option to purchase up to 450,000 additional shares of Common Stock, representing fifteen percent
(15%) of the Firm Shares sold in the
offering, from the Company (the “Over-allotment Option”).
 Such 450,000 additional shares of Common Stock, the net proceeds of which will be deposited with the
Company’s account, are hereinafter
 referred to as “Option Shares.” The purchase price to be paid per Option Share shall
be equal to the price per Firm Share set forth in
Section 1.1.1 hereof. The Firm Shares and the Option Shares are hereinafter referred
to together as the “Public Securities.” The offering and sale of the Public
Securities is
hereinafter referred to as the “Offering.”

 
1.2.2.         Exercise
of Over-allotment Option. The Over-allotment Option granted pursuant to Section 1.2.1 hereof may be exercised by the Representative
as

to all (at any time) or any part (from time to time) of the Option Shares within 45 days after the Effective Date. The Underwriters
shall not be under any obligation to purchase
any Option Shares prior to the exercise of the Over-allotment Option. The Over-allotment
Option granted hereby may be exercised by the giving of oral notice to the Company
from the Representative, which must be confirmed in
writing by overnight mail or facsimile or other electronic transmission setting forth the number of Option Shares to be
purchased and
the date and time for delivery of and payment for the Option Shares (the “Option Closing Date”),
which shall not be later than one (1) full Business Day after
the date of the notice or such other time as shall be agreed upon by the
Company and the Representative, at the offices of Representative Counsel or at such other place
(including remotely by facsimile or other
electronic transmission) as shall be agreed upon by the Company and the Representative. If such delivery and payment for the Option
Shares
does not occur on the Closing Date, the Option Closing Date will be as set forth in the notice. Upon exercise of the Over-allotment Option
with respect to all or any
portion of the Option Shares, subject to the terms and conditions set forth herein, (i) the Company shall become
obligated to sell to the Underwriters the number of Option
Shares specified in such notice and (ii) each of the Underwriters, acting severally
and not jointly, shall purchase that portion of the total number of Option Shares then being
purchased as set forth in Schedule 1
opposite the name of such Underwriter.

 
1.2.3.         Payment
and Delivery. Payment for the Option Shares shall be made on the Option Closing Date by wire transfer in Federal (same day) funds,

payable to the order of the Company upon delivery to you of certificates (in form and substance satisfactory to the Underwriters) representing
the Option Shares (or through the
facilities of DTC) for the account of the Underwriters. The Option Shares shall be registered in such
name or names and in such authorized denominations as the Representative
may request in writing at least one (1) full Business Day prior
to the Option Closing Date. The Company shall not be obligated to sell or deliver the Option Shares except upon
tender of payment by the
Representative for applicable Option Shares. The Option Closing Date may be simultaneous with, but not earlier than, the Closing Date,
and in the
event that such time and date are simultaneous with the Closing Date, the term “Closing Date” shall refer to the
time and date of delivery of the Firm Shares and the Option
Shares.
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1.3            Representative’s
Warrants.
 

1.3.1.         Purchase
Warrants. The Company hereby agrees to issue and sell to the Representative (and/or its designees) on the Closing Date and Option
Closing Date, as applicable, an option (“Representative’s Warrant”) for the
 purchase of an aggregate number of shares of Common Stock representing 5% of the
Public Securities sold on the Closing Date and Option
Closing Date, for an aggregate purchase price of $100. The Representative’s Warrant agreement, in the form attached
hereto as Exhibit A
(the “Representative’s Warrant Agreement”), shall be exercisable, in whole
or in part, commencing on a date which is one hundred eighty (180) days
after the Effective Date and expiring on the five-year anniversary
of the Effective Date at an initial exercise price per share of Common Stock of $6.25, which is equal to 125%
of the initial public offering
price of the Firm Shares. The Representative’s Warrant Agreement and the shares of Common Stock issuable upon exercise thereof are
hereinafter
referred to together as the “Representative’s Securities.” The
 Representative understands and agrees that there are significant restrictions pursuant to FINRA Rule 5110
against transferring the Representative’s
Warrant Agreement and the underlying shares of Common Stock during the one hundred eighty (180) days after the Effective Date and
by its
 acceptance thereof shall agree that it will not sell, transfer, assign, pledge or hypothecate the Representative’s Warrant Agreement,
or any portion thereof, or be the
subject of any hedging, short sale, derivative, put or call transaction that would result in the effective
economic disposition of such securities for a period of one hundred eighty
(180) days following the Effective Date to anyone other than
(i) an Underwriter or a selected dealer in connection with the Offering, or (ii) a bona fide officer or partner of the
Representative
or of any such Underwriter or selected dealer; and only if any such transferee agrees to the foregoing lock-up restrictions.

 
1.3.2.         Delivery.
Delivery of the Representative’s Warrant Agreement shall be made on the Closing Date and shall be issued in the name or names and
in

such authorized denominations as the Representative may request.
 

2.             Representations
and Warranties of the Company. The Company represents and warrants to the Underwriters as of the Applicable Time (as defined below),
as of the
Closing Date and as of the Option Closing Date, if any, as follows:
 

2.1       Filing
of Registration Statement.
 

2.1.1.         Pursuant
to the Securities Act. The Company has filed with the U.S. Securities and Exchange Commission (the “Commission”)
a registration
statement, and an amendment or amendments thereto, on Form S-1 (File No. 333-261884), including any related prospectus
or prospectuses, for the registration of the Public
Securities and the Representative’s Securities under the Securities Act of 1933,
as amended (the “Securities Act”), which registration statement and amendment or
amendments
have been prepared by the Company in all material respects in conformity with the requirements of the Securities Act and the
rules and regulations of the Commission under
the Securities Act (the “Securities Act Regulations”)
and will contain all material statements that are required to be stated therein in accordance with the Securities Act and the
Securities
Act Regulations. Except as the context may otherwise require, such registration statement, as amended, on file with the Commission at
 the time the registration
statement became effective (including the Preliminary Prospectus included in the registration statement, financial
statements, schedules, exhibits and all other documents filed
as a part thereof or incorporated therein and all information deemed to
be a part thereof as of the Effective Date pursuant to paragraph (b) of Rule 430A of the Securities Act
Regulations (the “Rule
430A Information”)), is referred to herein as the “Registration Statement.”
If the Company files any registration statement pursuant to Rule 462(b) of
the Securities Act Regulations, then after such filing, the
term “Registration Statement” shall include such registration statement filed pursuant to Rule 462(b). The Registration
Statement
has been declared effective by the Commission on the date hereof.
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Each
prospectus used prior to the effectiveness of the Registration Statement, and each prospectus that omitted the Rule 430A Information that
was used after such

effectiveness and prior to the execution and delivery of this Agreement, is herein called a “Preliminary
Prospectus.” The Preliminary Prospectus, subject to completion, dated
August 2, 2022, that was
included in the Registration Statement immediately prior to the Applicable Time is hereinafter called the “Pricing Prospectus.”
The final prospectus
in the form first furnished to the Underwriters for use in the Offering is hereinafter called the “Prospectus.”
Any reference to the “most recent Preliminary Prospectus” shall be
deemed to refer to the latest Preliminary Prospectus included
in the Registration Statement.
 

“Applicable
Time” means 5:00 p.m., Eastern time, on the date of this Agreement.
 

“Issuer
Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in
Rule 433 of the Securities Act Regulations (“Rule 433”), including
without limitation
any “free writing prospectus” (as defined in Rule 405 of the Securities Act Regulations) relating to the Public Securities
that is (i) required to be filed with
the Commission by the Company, (ii) a “road show that is a written communication”
within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with the
Commission, or (iii) exempt from filing with
the Commission pursuant to Rule 433(d)(5)(i) because it contains a description of the Public Securities or of the Offering that does
not
reflect the final terms, in each case in the form filed or required to be filed with the Commission or, if not required to be filed, in
the form retained in the Company’s records
pursuant to Rule 433(g).
 

“Issuer
General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended
for general distribution to prospective investors (other than
a “bona fide electronic road show,” as defined in Rule
433 (the “Bona Fide Electronic Road Show”)), as evidenced by its being specified
in Schedule 2-B hereto.
 

“Issuer
Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer
General Use Free Writing Prospectus.
 
“Pricing
Disclosure Package” means any Issuer General Use Free Writing Prospectus issued at or prior to
the Applicable Time, the Pricing Prospectus and the information
included on Schedule 2-A hereto, all considered together.
 

2.1.2.         Pursuant
to the Exchange Act. The Company has filed with the Commission a Form 8-A (File Number 001-41469) providing for the registration
pursuant
to Section 12(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
of the shares of Common Stock. The registration statement for the
registration of the shares of Common Stock under the Exchange Act has
been declared effective by the Commission on or prior to the date hereof. The Company has taken no
action designed to, or likely to have
 the effect of, terminating the registration of the shares of Common Stock under the Exchange Act, nor has the Company received any
notification
that the Commission is contemplating terminating such registration.

 
2.2            Stock
Exchange Listing. The shares of Common Stock have been approved for listing on the Nasdaq Capital Market (the “Exchange”),
and the Company

has taken no action designed to, or likely to have the effect of, delisting the shares of Common Stock from the Exchange,
nor has the Company received any notification that
the Exchange is contemplating terminating such listing except as described in the Registration
Statement, the Pricing Disclosure Package and the Prospectus.

 
2.3                        No
Stop Orders, etc. Neither the Commission nor, to the Company’s knowledge, any state regulatory authority has issued any order
 preventing or

suspending the use of the Registration Statement, any Preliminary Prospectus or the Prospectus or has instituted or, to
the Company’s knowledge, threatened to institute, any
proceedings with respect to such an order. The Company has complied with each
request (if any) from the Commission for additional information.
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2.4            Disclosures
in Registration Statement.
 

2.4.1.         Compliance
with Securities Act and 10b-5 Representation.
 

  (i)             Each
of the Registration Statement and any post-effective amendment thereto, at the time it became effective, complied in all material
respects
with the requirements of the Securities Act and the Securities Act Regulations. Each Preliminary Prospectus, including the prospectus
filed as part of the Registration
Statement as originally filed or as part of any amendment or supplement thereto, and the Prospectus,
at the time each was filed with the Commission, complied in all material
respects with the requirements of the Securities Act and the
Securities Act Regulations. Each Preliminary Prospectus delivered to the Underwriters for use in connection with
this Offering and the
Prospectus was or will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except
to the extent
permitted by Regulation S-T.

 
  (ii)      Neither
the Registration Statement nor any amendment thereto, at its effective time, as of the Applicable Time, at the Closing Date or at any

Option Closing Date (if any), contained, contains or will contain an untrue statement of a material fact or omitted, omits or will omit
to state a material fact required to be stated
therein or necessary to make the statements therein not misleading.

 
  (iii)     The
Pricing Disclosure Package, as of the Applicable Time, at the Closing Date or at any Option Closing Date (if any), did not, does not and

will not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under
which they were made, not misleading; and each Issuer Limited Use Free Writing Prospectus hereto
 does not conflict with the information contained in the Registration
Statement, any Preliminary Prospectus, the Pricing Prospectus or
 the Prospectus, and each such Issuer Limited Use Free Writing Prospectus, as supplemented by and taken
together with the Pricing Prospectus
as of the Applicable Time, did not include an untrue statement of a material fact or omit to state a material fact necessary in order
to make
the statements therein, in light of the circumstances under which they were made, not misleading; provided, however, that this
representation and warranty shall not apply to
statements made or statements omitted in reliance upon and in conformity with written information
 furnished to the Company with respect to the Underwriters by the
Representative expressly for use in the Registration Statement, the Pricing
 Prospectus or the Prospectus or any amendment thereof or supplement thereto. The parties
acknowledge and agree that such information provided
by or on behalf of any Underwriter consists solely of the following disclosure contained in the “Underwriting” section
of
the Prospectus: (i) the first two sentences of the subsection entitled “Discounts and Commissions”; (ii) the four paragraphs
under the subsection entitled “Price Stabilization,
Short Positions and Penalty Bids”; and (iii) the first sentence under
the subsection entitled “Electronic Distribution” (the “Underwriters’ Information”).

 
  (iv)     Neither
the Prospectus nor any amendment or supplement thereto (including any prospectus wrapper), as of its issue date, at the time of any

filing
with the Commission pursuant to Rule 424(b), at the Closing Date or at any Option Closing Date, included, includes or will include an
untrue statement of a material fact
or omitted, omits or will omit to state a material fact necessary in order to make the statements
 therein, in the light of the circumstances under which they were made, not
misleading; provided, however, that this representation and
warranty shall not apply to the Underwriters’ Information.
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2.4.2.                 Disclosure
of Agreements. The agreements and documents described in the Registration Statement, the Pricing Disclosure Package and the

Prospectus
conform in all material respects to the descriptions thereof contained therein and there are no agreements or other documents required
by the Securities Act and the
Securities Act Regulations to be described in the Registration Statement, the Pricing Disclosure Package
and the Prospectus or to be filed with the Commission as exhibits to
the Registration Statement, that have not been so described or filed.
Each agreement or other instrument (however characterized or described) to which the Company is a party
or by which it is or may be bound
or affected and (i) that is referred to in the Registration Statement, the Pricing Disclosure Package and the Prospectus, or (ii) is
material to the
Company’s business, has been duly authorized and validly executed by the Company, is in full force and effect in
all material respects and is enforceable against the Company
and, to the Company’s knowledge, the other parties thereto, in accordance
 with its terms, except (x)  as such enforceability may be limited by bankruptcy, insolvency,
reorganization or similar laws affecting
creditors’ rights generally, (y) as enforceability of any indemnification or contribution provision may be limited under the
federal and
state securities laws, and (z)  that the remedy of specific performance and injunctive and other forms of equitable relief
may be subject to the equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought. None
of such agreements or instruments has been assigned by the Company, and neither the
Company nor, to the Company’s knowledge, any
other party is in default thereunder and, to the Company’s knowledge, no event has occurred that, with the lapse of time or the
giving of notice, or both, would constitute a default thereunder. To the best of the Company’s knowledge, performance by the Company
of the material provisions of such
agreements or instruments will not result in a violation of any existing applicable law, rule, regulation,
 judgment, order or decree of any governmental agency or court,
domestic or foreign, having jurisdiction over the Company or any of its
assets or businesses (each, a “Governmental Entity”), including, without limitation,
those relating to
environmental laws and regulations.

 
2.4.3.         Prior
Securities Transactions. No securities of the Company have been sold by the Company or by or on behalf of, or for the benefit of,
any person

or persons controlling, controlled by or under common control with the Company, except as disclosed in the Registration Statement,
the Pricing Disclosure Package and the
Preliminary Prospectus.

 
2.4.4.         Regulations.
The disclosures in the Registration Statement, the Pricing Disclosure Package and the Prospectus concerning the effects of federal,

state,
local and all foreign regulation on the Offering and the Company’s business as currently contemplated are correct in all material
respects and no other such regulations are
required to be disclosed in the Registration Statement, the Pricing Disclosure Package and
the Prospectus which are not so disclosed.

 
2.5           Changes
After Dates in Registration Statement.
 

2.5.1.         No
Material Adverse Change. Since the respective dates as of which information is given in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, except as otherwise specifically stated therein: (i) there has been no material adverse change in the
financial position or results of operations of the
Company, nor any change or development that, singularly or in the aggregate, would
involve a material adverse change or a prospective material adverse change, in or affecting
the condition (financial or otherwise), results
of operations, business, assets or prospects of the Company (a “Material Adverse Change”);
(ii)  there have been no material
transactions entered into by the Company, other than as contemplated pursuant to this Agreement;
and (iii) no officer or director of the Company has resigned from any position
with the Company.

 
2.5.2.         Recent
Securities Transactions, etc. Subsequent to the respective dates as of which information is given in the Registration Statement, the
Pricing

Disclosure Package and the Prospectus, and except as may otherwise be indicated or contemplated herein or disclosed in the Registration
Statement, the Pricing Disclosure
Package and the Prospectus, the Company has not: (i)  issued any securities or incurred any material
 liability or obligation, direct or contingent, for borrowed money; or
(ii) declared or paid any dividend or made any other distribution
on or in respect to its capital stock.
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2.6           Independent
Accountants. To the knowledge of the Company, Grassi & Co., CPAs,
P.C. (the “Auditor”), whose report is filed
with the Commission as part

of the Registration Statement, the Pricing Disclosure Package and the Prospectus, is an independent registered
public accounting firm as required by the Securities Act and the
Securities Act Regulations and the Public Company Accounting Oversight
Board. The Auditor has not, during the periods covered by the financial statements included in the
Registration Statement, the Pricing
Disclosure Package and the Prospectus, provided to the Company any non-audit services, as such term is used in Section 10A(g) of the
Exchange
Act.

 
2.7           Financial
Statements, etc. The financial statements, including the notes thereto and supporting schedules included in the Registration Statement,
the Pricing

Disclosure Package and the Prospectus, fairly present in all material respects the financial position and the results of operations
of the Company at the dates and for the periods
to which they apply; and such financial statements have been prepared in conformity with
 U.S. generally accepted accounting principles (“GAAP”),
 consistently applied
throughout the periods involved (provided that unaudited interim financial statements are subject to year-end audit
 adjustments that are not expected to be material in the
aggregate and do not contain all footnotes required by GAAP); and the supporting
schedules included in the Registration Statement present fairly the information required to be
stated therein. Except as included therein,
 no historical or pro forma financial statements are required to be included in the Registration Statement, the Pricing Disclosure
Package
or the Prospectus under the Securities Act or the Securities Act Regulations. The pro forma and pro forma as adjusted financial information
and the related notes, if
any, included in the Registration Statement, the Pricing Disclosure Package and the Prospectus have been properly
compiled and prepared in accordance with the applicable
requirements of the Securities Act and the Securities Act Regulations and present
fairly the information shown therein, and the assumptions used in the preparation thereof are
reasonable and the adjustments used therein
are appropriate to give effect to the transactions and circumstances referred to therein. All disclosures contained in the Registration
Statement, the Pricing Disclosure Package or the Prospectus regarding “non-GAAP financial measures” (as such term is defined
 by the rules and regulations of the
Commission), if any, comply, in all material respects, with Regulation G of the Exchange Act and Item
10 of Regulation S-K of the Securities Act, to the extent applicable.
Each of the Registration Statement, the Pricing Disclosure Package
and the Prospectus discloses all material off-balance sheet transactions, arrangements, obligations (including
contingent obligations),
 and other relationships of the Company with unconsolidated entities or other persons that may have a material current or future effect
 on the
Company’s financial condition, changes in financial condition, results of operations, liquidity, capital expenditures, capital
resources, or significant components of revenues or
expenses. Except as disclosed in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, (a) neither the Company nor any of its direct and indirect
subsidiaries, including each entity disclosed or
 described in the Registration Statement, the Pricing Disclosure Package and the Prospectus as being a subsidiary of the
Company (each,
a “Subsidiary” and, collectively, the “Subsidiaries”),
has incurred any material liabilities or obligations, direct or contingent, or entered into any material
transactions other than in the
ordinary course of business, (b) the Company has not declared or paid any dividends or made any distribution of any kind with respect
 to its
capital stock, (c) there has not been any change in the capital stock of the Company or any of its Subsidiaries, or, other than
in the course of business, any grants under any
stock compensation plan, and (d) there has not been any material adverse change in the
 Company’s long-term or short-term debt. As of the date of this Agreement, the
Company does not have any Subsidiaries.

 
2.8            Authorized
Capital; Options, etc. The Company had, at the date or dates indicated in the Registration Statement, the Pricing Disclosure Package
and the

Prospectus, the duly authorized, issued and outstanding capitalization as set forth therein. Based on the assumptions stated in
the Registration Statement, the Pricing Disclosure
Package and the Prospectus, the Company will have on the Closing Date the adjusted
 stock capitalization set forth therein. Except as set forth in, or contemplated by, the
Registration Statement, the Pricing Disclosure
Package and the Prospectus, on the Effective Date, as of the Applicable Time and on the Closing Date and any Option Closing
Date, there
will be no stock options, warrants, or other rights to purchase or otherwise acquire any authorized, but unissued shares of Common Stock
of the Company or any
security convertible or exercisable into shares of Common Stock of the Company, or any contracts or commitments
 to issue or sell shares of Common Stock or any such
options, warrants, rights or convertible securities.
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2.9            Valid
Issuance of Securities, etc.
 

2.9.1.         Outstanding
Securities. All issued and outstanding securities of the Company issued prior to the transactions contemplated by this Agreement have
been duly authorized and validly issued and are fully paid and non-assessable; the holders thereof have no rights of rescission with respect
 thereto, and are not subject to
personal liability by reason of being such holders; and none of such securities were issued in violation
of the preemptive rights of any holders of any security of the Company or
similar contractual rights granted by the Company. The authorized
shares of Common Stock conform in all material respects to all statements relating thereto contained in the
Registration Statement, the
Pricing Disclosure Package and the Prospectus. The offers and sales of the outstanding shares of Common Stock were at all relevant times
either
registered under the Securities Act and the applicable state securities or “blue sky” laws or, based in part on the
representations and warranties of the purchasers of such Shares,
exempt from such registration requirements.

 
2.9.2.         Securities
Sold Pursuant to this Agreement. The Public Securities and Representative’s Securities have been duly authorized for issuance
and sale

and, when issued and paid for, will be validly issued, fully paid and non-assessable; the holders thereof are not and will not
be subject to personal liability by reason of being
such holders; the Public Securities and Representative’s Securities are not
and will not be subject to the preemptive rights of any holders of any security of the Company or
similar contractual rights granted by
 the Company; and all corporate action required to be taken for the authorization, issuance and sale of the Public Securities and
Representative’s
Securities has been duly and validly taken. The Public Securities and Representative’s Securities conform in all material respects
to all statements with respect
thereto contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus. All
corporate action required to be taken for the authorization, issuance and
sale of the Representative’s Warrant Agreement has been
duly and validly taken; the shares of Common Stock issuable upon exercise of the Representative’s Warrant have been
duly authorized
and reserved for issuance by all necessary corporate action on the part of the Company and when paid for and issued in accordance with
the Representative’s
Warrant and the Representative’s Warrant Agreement, such shares of Common Stock will be validly issued,
fully paid and non-assessable; the holders thereof are not and will
not be subject to personal liability by reason of being such holders;
and such shares of Common Stock are not and will not be subject to the preemptive rights of any holders of
any security of the Company
or similar contractual rights granted by the Company.

 
2.10          Registration
Rights of Third Parties. Except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus, no
holders of any

securities of the Company or any rights exercisable for or convertible or exchangeable into securities of the Company have
the right to require the Company to register any such
securities of the Company under the Securities Act or to include any such securities
in a registration statement to be filed by the Company.

 
2.11          Validity
and Binding Effect of Agreements. This Agreement and the Representative’s Warrant Agreement have been duly and validly authorized
by the

Company, and, when executed and delivered, will constitute, the valid and binding agreements of the Company, enforceable against
 the Company in accordance with their
respective terms, except: (i)  as such enforceability may be limited by bankruptcy, insolvency,
 reorganization or similar laws affecting creditors’ rights generally; (ii)  as
enforceability of any indemnification or contribution
provision may be limited under the federal and state securities laws; and (iii) that the remedy of specific performance and
injunctive
and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before which any proceeding
therefor may be brought.
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2.12          No
Conflicts, etc. The execution, delivery and performance by the Company of this Agreement, the Representative’s Warrant Agreement
and all ancillary

documents, the consummation by the Company of the transactions herein and therein contemplated and the compliance by
the Company with the terms hereof and thereof do
not and will not, with or without the giving of notice or the lapse of time or both:
(i) result in a breach of, or conflict with any of the terms and provisions of, or constitute a
default under, or result in the creation,
modification, termination or imposition of any lien, charge or encumbrance upon any property or assets of the Company pursuant to the
terms of any agreement or instrument to which the Company is a party; (ii) result in any violation of the provisions of the Company’s
Certificate of Incorporation (as the same
may be amended or restated from time to time, the “Charter”)
or the bylaws of the Company; or (iii) violate any existing applicable law, rule, regulation, judgment, order or
decree of any Governmental
Entity as of the date hereof; except, with respect to clauses (i) and (iii), for such conflicts, breaches or violations, that would not,
individually or in
the aggregate, reasonably have a material adverse effect or would reasonably be expected to have a material adverse
effect on or affecting the assets, business, operations,
earnings, properties, condition (financial or otherwise), prospects, stockholders’
 equity or results of operations of the Company and the Subsidiaries taken as a whole, or
prevent or materially interfere with consummation
of the transactions contemplated hereby (a ”Material Adverse Effect”).

 
2.13                 No
Defaults; Violations. No material default exists in the due performance and observance of any term, covenant or condition of any material
 license,

contract, indenture, mortgage, deed of trust, note, loan or credit agreement, or any other agreement or instrument evidencing
an obligation for borrowed money, or any other
material agreement or instrument to which the Company is a party or by which the Company
may be bound or to which any of the properties or assets of the Company is
subject; except for such defaults that would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Company is not in violation of
any term or provision
of its Charter or bylaws, or except for such violations that would not, individually or in the aggregate, reasonably be expected to have
a Material Adverse
Effect is not in violation of any franchise, license, permit, applicable law, rule, regulation, judgment or decree
of any Governmental Entity.

 
2.14          Corporate
Power; Licenses; Consents.
 

2.14.1.       Conduct
of Business. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company has
all
requisite corporate power and authority, and has all necessary authorizations, approvals, orders, licenses, certificates and permits
 of and from all governmental regulatory
officials and bodies that it needs as of the date hereof to conduct its business purpose as described
 in the Registration Statement, the Pricing Disclosure Package and the
Prospectus except for such authorizations, approvals, orders, licenses,
certificates and permits that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

 
2.14.2.              Transactions
 Contemplated Herein. The Company has all corporate power and authority to enter into this Agreement and to carry out the

provisions
and conditions hereof, and all consents, authorizations, approvals and orders required in connection therewith have been obtained. No
consent, authorization or order
of, and no filing with, any court, government agency or other body is required for the valid issuance,
sale and delivery of the Public Securities and the consummation of the
transactions and agreements contemplated by this Agreement and
 the Representative’s Warrant Agreement and as contemplated by the Registration Statement, the Pricing
Disclosure Package and the
Prospectus, except with respect to applicable federal and state securities laws and the rules and regulations of the Financial Industry
Regulatory
Authority, Inc. (“FINRA”).

 
2.15                  D&O
Questionnaires. To the Company’s knowledge, all information contained in the questionnaires (the “Questionnaires”)
completed by each of the

Company’s directors and officers immediately prior to the Offering (the “Insiders”)
 as supplemented by all information concerning the Company’s directors, officers and
principal shareholders as described in the Registration
Statement, the Pricing Disclosure Package and the Prospectus, as well as in the Lock-Up Agreement (as defined in
Section 2.24 below),
provided to the Underwriters, is true and correct in all material respects and the Company has not become aware of any information which
would cause
the information disclosed in the Questionnaires to become materially inaccurate and incorrect in any material respect.
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2.16          Litigation;
Governmental Proceedings. There is no action, suit, proceeding, inquiry, arbitration, investigation, litigation or governmental proceeding
pending

or, to the Company’s knowledge, threatened against, or involving the Company or, to the Company’s knowledge, any executive
officer or director which has not been disclosed
in the Registration Statement, the Pricing Disclosure Package and the Prospectus or in
connection with the Company’s listing application for the listing of the Public Securities
on the Exchange, and which if resolved
adversely to the Company would result in a Material Adverse Change or otherwise affect the Company’s ability to consummate the
Offering.

 
2.17                  Good
Standing. The Company has been duly organized and is validly existing as a corporation and is in good standing under the laws of the
State of

Delaware as of the date hereof, and is duly qualified to do business and is in good standing in each other jurisdiction in which
its ownership or lease of property or the conduct
of business requires such qualification, except where the failure to qualify, singularly
or in the aggregate, would not have or reasonably be expected to result in a Material
Adverse Change.

 
2.18                 Insurance.
The Company carries or is entitled to the benefits of insurance, with reputable insurers, in such amounts and covering such risks which
the

Company reasonably considers adequate for the conduct of its business and the value of its properties and as is customary for companies
engaged in similar businesses in
similar industries, including directors and officers insurance, all of which insurance is in full force
and effect, except where the failure to maintain such insurance could not
reasonably be expected to have a Material Adverse Change. There
are no material claims by the Company under any such policy or instrument as to which any insurance
company is denying liability or defending
under a reservation of rights clause. The Company has no reason to believe that it will not be able (i) to renew its existing insurance
coverage as and when such policies expire or (ii) to obtain comparable coverage from similar institutions as may be necessary or appropriate
to conduct its business as now
conducted and at a cost that would not result in a Material Adverse Change.

 
2.19          Transactions
Affecting Disclosure to FINRA.
 

2.19.1.              Finder’s
 Fees. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no claims,
payments,
arrangements, agreements or understandings relating to the payment of a finder’s, consulting or origination fee by the Company or
any Insider with respect to the
sale of the Public Securities hereunder or any other arrangements, agreements or understandings of the
Company or, to the Company’s knowledge, any of its shareholders that
may affect the Underwriters’ compensation, as determined
by FINRA.

 
2.19.2.       Payments
Within Twelve (12) Months. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the

Company has not made any direct or indirect payments (in cash, securities or otherwise) to: (i) any person, as a finder’s fee,
consulting fee or otherwise, in consideration of
such person raising capital for the Company or introducing to the Company persons who
raised or provided capital to the Company; (ii) any FINRA member; or (iii) any person
or entity that has any direct or indirect affiliation
or association with any FINRA member, within the twelve (12) months prior to the Effective Date, other than the payment to
the Underwriters
as provided hereunder in connection with the Offering.

 
2.19.3.             Use
of Proceeds. None of the net proceeds of the Offering will be paid by the Company to any participating FINRA member or its affiliates,

except as specifically authorized herein.
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2.19.4.       FINRA
Affiliation. There is no (i) officer or director of the Company, (ii) beneficial owner of 5% or more of any class of the Company’s
securities

or (iii) beneficial owner of the Company’s unregistered equity securities which were acquired during the 180-day period
immediately preceding the filing of the Registration
Statement that is an affiliate or associated person of a FINRA member participating
in the Offering (as determined in accordance with the rules and regulations of FINRA).

 
2.19.5.              Information.
 All information provided by the Company in its FINRA questionnaire to Representative Counsel specifically for use by

Representative Counsel
in connection with its Public Offering System filings (and related disclosure) with FINRA is true, correct and complete in all material
respects.
 

2.20          Foreign
Corrupt Practices Act. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director, officer, agent,
employee or affiliate
of the Company and its Subsidiaries or any other person acting on behalf of the Company and its Subsidiaries, has,
directly or indirectly, given or agreed to give any money, gift
or similar benefit (other than legal price concessions to customers in
the ordinary course of business) to any customer, supplier, employee or agent of a customer or supplier, or
official or employee of any
governmental agency or instrumentality of any government (domestic or foreign) or any political party or candidate for office (domestic
or foreign)
or other person who was, is, or may be in a position to help or hinder the business of the Company (or assist it in connection
with any actual or proposed transaction) that
(i) might subject the Company to any damage or penalty in any civil, criminal or governmental
litigation or proceeding, (ii) if not given in the past, might have had a Material
Adverse Change or (iii) if not continued
in the future, might adversely affect the assets, business, operations or prospects of the Company. The Company has taken reasonable
steps
to ensure that its accounting controls and procedures are sufficient to cause the Company to comply in all material respects with the
Foreign Corrupt Practices Act of
1977, as amended.

 
2.21          Compliance
with OFAC. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director, officer, agent, employee or
affiliate of the

Company and its Subsidiaries or any other person acting on behalf of the Company and its Subsidiaries, is currently subject
to any U.S. sanctions administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”),
and the Company will not, directly or indirectly, use the proceeds of the Offering hereunder, or lend,
contribute or otherwise make available
such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person
currently subject to any U.S. sanctions administered by OFAC.

 
2.22                 Money
Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with applicable

financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money
 laundering statutes of all
jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines,
 issued, administered or enforced by any Governmental Entity
(collectively, the “Money Laundering
Laws”); and no action, suit or proceeding by or before any Governmental Entity involving the Company
with respect to the Money
Laundering Laws is pending or, to the best knowledge of the Company, threatened.

 
2.23                 Officers’
Certificate. Any certificate signed by any duly authorized officer of the Company and delivered to you or to Representative Counsel
shall be

deemed a representation and warranty by the Company to the Underwriters as to the matters covered thereby.
 
2.24                  Lock-Up
Agreements. Schedule 3 hereto contains a complete and accurate list of the Company’s officers, directors and each owner of the
Company’s

outstanding shares of Common Stock (or securities convertible or exercisable into shares of Common Stock) (collectively,
the “Lock-Up Parties”). The Company has caused
each
of the Lock-Up Parties to deliver to the Representative an executed Lock-Up Agreement, in the form attached hereto as Exhibit B
(the “Lock-Up Agreement”), prior to
the execution of this Agreement.
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2.25          Reserved.
 
2.26                 Related
Party Transactions. There are no business relationships or related party transactions involving the Company or any other person required
to be

described in the Registration Statement, the Pricing Disclosure Package and the Prospectus that have not been described as required.
 
2.27                  Board
of Directors. The Board of Directors of the Company is comprised of the persons set forth under the heading of the Pricing Prospectus
and the

Prospectus captioned “Management.” The qualifications of the persons serving as board members and the overall composition
of the board comply with the Exchange Act, the
Exchange Act Regulations, the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder
(the “Sarbanes-Oxley Act”) applicable to the Company
and the listing rules
of the Exchange. At least one member of the Audit Committee of the Board of Directors of the Company qualifies as
an “audit committee financial expert,” as such term is
defined under Regulation S-K and the listing rules of the Exchange.
In addition, at least a majority of the persons serving on the Board of Directors qualify as “independent,” as
defined under
the listing rules of the Exchange.

 
2.28          Sarbanes-Oxley
Compliance.
 

2.28.1.       Disclosure
Controls. The Company has developed and currently maintains disclosure controls and procedures that will comply with Rule 13a-15
or
15d-15 under the Exchange Act Regulations, and, except as disclosed in the Registration Statement such controls and procedures are effective
to ensure that all material
information concerning the Company will be made known on a timely basis to the individuals responsible for
the preparation of the Company’s Exchange Act filings and other
public disclosure documents.

 
2.28.2.             Compliance.
The Company is, or at the Applicable Time and on the Closing Date will be, in material compliance with the provisions of the

Sarbanes-Oxley
Act applicable to it, and has implemented or will implement such programs and taken reasonable steps to ensure the Company’s future
compliance (not later
than the relevant statutory and regulatory deadlines therefor) with all of the material provisions of the Sarbanes-Oxley
Act.

 
2.29                   Accounting
Controls. Except as described in the Registration Statement, the Company and its Subsidiaries maintain systems of “internal
control over

financial reporting” (as defined under Rules 13a-15 and 15d-15 under the Exchange Act Regulations) that comply with
the requirements of the Exchange Act and have been
designed by, or under the supervision of, their respective principal executive and
principal financial officers, or persons performing similar functions, to provide reasonable
assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with GAAP, including, but not limited
to, internal
accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s
general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain asset accountability; (iii) access to assets is
permitted only in accordance with management’s general
 or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals
and appropriate action is taken with respect to any differences. Except as disclosed in the Registration Statement, the Pricing Disclosure
Package and the
Prospectus, the Company is not aware of any material weaknesses in its internal controls. The Company’s auditors
and the Audit Committee of the Board of Directors of the
Company have been advised of: (i) all significant deficiencies and material weaknesses
in the design or operation of internal controls over financial reporting which are known
to the Company’s management and that have
adversely affected or are reasonably likely to adversely affect the Company’ ability to record, process, summarize and report
financial
information; and (ii) any fraud known to the Company’s management, whether or not material, that involves management or other employees
who have a significant
role in the Company’s internal controls over financial reporting.
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2.30          No
Investment Company Status. The Company is not and, after giving effect to the Offering and the application of the proceeds thereof
as described in the

Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be, required to register as an
“investment company,” as defined in the Investment Company
Act of 1940, as amended.

 
2.31                   No
Labor Disputes. No labor dispute with the employees of the Company or any of its Subsidiaries exists or, to the knowledge of the Company,
 is

imminent.
 
2.32          Intellectual
Property Rights. The Company owns or possesses or has valid rights to use all patents, patent applications, trademarks, service marks,
trade

names, trademark registrations, service mark registrations, copyrights, licenses, inventions, trade secrets and similar rights (“Intellectual
Property Rights”) necessary for the
conduct of the business of the Company as currently carried
on and as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus. To the
knowledge of the Company,
no action or use by the Company necessary for the conduct of its business as currently carried on and as described in the Registration
Statement
and the Prospectus will involve or give rise to any infringement of, or license or similar fees for, any Intellectual Property
Rights of others. The Company has not received any
notice alleging any such infringement, fee or conflict with asserted Intellectual Property
Rights of others. Except as would not reasonably be expected to result, individually or
in the aggregate, in a Material Adverse Change
(A) to the knowledge of the Company, there is no infringement, misappropriation or violation by third parties of any of the
Intellectual
Property Rights owned by the Company; (B) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding
or claim by others
challenging the rights of the Company in or to any such Intellectual Property Rights, and the Company is unaware of
any facts which would form a reasonable basis for any
such claim, that would, individually or in the aggregate, together with any other
claims in this Section 2.32, reasonably be expected to result in a Material Adverse Change; (C)
the Intellectual Property Rights owned
 by the Company and, to the knowledge of the Company, the Intellectual Property Rights licensed to the Company have not been
adjudged by
a court of competent jurisdiction invalid or unenforceable, in whole or in part, and there is no pending or, to the Company’s knowledge,
threatened action, suit,
proceeding or claim by others challenging the validity or scope of any such Intellectual Property Rights, and
 the Company is unaware of any facts which would form a
reasonable basis for any such claim that would, individually or in the aggregate,
 together with any other claims in this Section 2.32, reasonably be expected to result in a
Material Adverse Change; (D) there is no pending
 or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others that the Company infringes,
misappropriates
or otherwise violates any Intellectual Property Rights or other proprietary rights of others, the Company has not received any written
notice of such claim and
the Company is unaware of any other facts which would form a reasonable basis for any such claim that would,
individually or in the aggregate, together with any other claims
in this Section 2.32, reasonably be expected to result in a Material
Adverse Change; and (E) to the Company’s knowledge, no employee of the Company is in or has ever been
in violation in any material
respect of any term of any employment contract, patent disclosure agreement, invention assignment agreement, non-competition agreement,
non-
solicitation agreement, nondisclosure agreement or any restrictive covenant to or with a former employer where the basis of such violation
 relates to such employee’s
employment with the Company, or actions undertaken by the employee while employed with the Company and
could reasonably be expected to result, individually or in the
aggregate, in a Material Adverse Change. To the Company’s knowledge,
all material technical information developed by and belonging to the Company which has not been
patented has been kept confidential. The
Company is not a party to or bound by any options, licenses or agreements with respect to the Intellectual Property Rights of any other
person or entity that are required to be set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus and
are not described therein. The Registration
Statement, the Pricing Disclosure Package and the Prospectus contain in all material respects
the same description of the matters set forth in the preceding sentence. None of the
technology employed by the Company has been obtained
 or is being used by the Company in violation of any contractual obligation binding on the Company or, to the
Company’s knowledge,
any of its officers, directors or employees, or otherwise in violation of the rights of any persons..

 

-13- 



 

 
2.33          Taxes.
The Company has filed all returns (as hereinafter defined) required to be filed with taxing authorities prior to the date hereof or has
duly obtained

extensions of time for the filing thereof. The Company has paid all taxes (as hereinafter defined) shown as due on such
returns that were filed and has paid all taxes imposed on
or assessed against the Company. The provisions for taxes payable, if any, shown
on the financial statements filed with or as part of the Registration Statement are sufficient for
all accrued and unpaid taxes, whether
or not disputed, and for all periods to and including the dates of such consolidated financial statements. Except as disclosed in writing
to
the Underwriters, (i) no issues have been raised (and are currently pending) by any taxing authority in connection with any of the
returns or taxes asserted as due from the
Company, and (ii) no waivers of statutes of limitation with respect to the returns or collection
of taxes have been given by or requested from the Company. The term “taxes”
means all federal, state, local, foreign and other
net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, license, lease, service, service use,
withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, windfall profits, customs, duties or other
taxes, fees, assessments or charges of any
kind whatever, together with any interest and any penalties, additions to tax or additional
amounts with respect thereto. The term “returns” means all returns, declarations,
reports, statements and other documents
required to be filed in respect to taxes.

 
2.34          ERISA
Compliance. The Company and any “employee benefit plan” (as defined under the Employee Retirement Income Security Act
of 1974, as amended,

and the regulations and published interpretations thereunder (collectively, “ERISA”))
established or maintained by the Company or its “ERISA Affiliates” (as defined below)
are in compliance in all material respects
with ERISA. “ERISA Affiliate” means, with respect to the Company, any member of any group of organizations described in Sections
414(b),(c),(m) or (o) of the Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder (the
“Code”) of which the Company is a
member. No “reportable event” (as defined
 under ERISA) has occurred or is reasonably expected to occur with respect to any “employee benefit plan” established or
maintained
by the Company or any of its ERISA Affiliates. No “employee benefit plan” established or maintained by the Company or any
of its ERISA Affiliates, if such
“employee benefit plan” were terminated, would have any “amount of unfunded benefit
 liabilities” (as defined under ERISA). Neither the Company nor any of its ERISA
Affiliates has incurred or reasonably expects to
 incur any material liability under (i) Title IV of ERISA with respect to termination of, or withdrawal from, any “employee
benefit
plan” or (ii) Sections 412, 4971, 4975 or 4980B of the Code. Each “employee benefit plan” established or maintained
by the Company or any of its ERISA Affiliates
that is intended to be qualified under Section 401(a) of the Code is so qualified and, to
the knowledge of the Company, nothing has occurred, whether by action or failure to act,
which would cause the loss of such qualification.

 
2.35          Compliance
with Laws. The Company: (A) is and at all times has been in compliance with all statutes, rules, or regulations applicable to the
ownership,

testing, development, manufacture, packaging, processing, use, distribution, marketing, labeling, promotion, sale, offer for
 sale, storage, import, export or disposal of any
product manufactured or distributed by the Company (“Applicable
Laws”), except as could not, individually or in the aggregate, reasonably be expected to have
a Material
Adverse Change; (B) has not received any warning letter, untitled letter or other correspondence or notice from any other governmental
 authority alleging or asserting
noncompliance with any Applicable Laws or any licenses, certificates, approvals, clearances, authorizations,
permits and supplements or amendments thereto required by any
such Applicable Laws (“Authorizations”);
 (C) possesses all material Authorizations and such Authorizations are valid and in full force and effect and are not in material
violation
of any term of any such Authorizations; (D) has not received notice of any claim, action, suit, proceeding, hearing, enforcement, investigation,
arbitration or other
action from any governmental authority or third party alleging that any product operation or activity is in violation
of any material Applicable Laws or Authorizations and has
no knowledge that any
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such governmental authority or third party is considering
any such claim, litigation, arbitration, action, suit, investigation or proceeding; (E) has not received notice that any
governmental
authority has taken, is taking or intends to take action to limit, suspend, modify or revoke any Authorizations and has no knowledge that
any such governmental
authority is considering such action; (F) has filed, obtained, maintained or submitted all material reports, documents,
forms, notices, applications, records, claims, submissions
and supplements or amendments as required by any Applicable Laws or Authorizations
 and that all such reports, documents, forms, notices, applications, records, claims,
submissions and supplements or amendments were complete
 and correct on the date filed in all material respects (or were corrected or supplemented by a subsequent
submission); and (G) has not,
either voluntarily or involuntarily, initiated, conducted, or issued or caused to be initiated, conducted or issued, any recall, market
withdrawal or
replacement, safety alert, post-sale warning, “dear doctor” letter, or other notice or action relating to the
alleged lack of safety or efficacy of any product or any alleged product
defect or violation and, to the Company’s knowledge, no
third party has initiated, conducted or intends to initiate any such notice or action.

 
2.36          Ineligible
Issuer. At the time of filing the Registration Statement and any post-effective amendment thereto, at the time of effectiveness of
the Registration

Statement and any amendment thereto, at the earliest time thereafter that the Company or another offering participant
made a bona fide offer (within the meaning of Rule
164(h)(2) of the Securities Act Regulations) of the Public Securities and at the date
hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405,
without taking account of any determination
by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an ineligible issuer.

 
2.37          Real
Property. Except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company has good
and marketable

title in fee simple to, or have valid rights to lease or otherwise use, all items of real or personal property which are
material to the business of the Company free and clear of all
liens, encumbrances, security interests, claims and defects that do not,
singly or in the aggregate, materially affect the value of such property and do not interfere with the use
made and proposed to be made
of such property by the Company or ; and all of the leases and subleases material to the business of the Company, considered as one enterprise,
and under which the Company or any of its Subsidiaries holds properties described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, are in full
force and effect, and the Company has not received any notice of any material claim of any sort
that has been asserted by anyone adverse to the rights of the Company under
any of the leases or subleases mentioned above, or affecting
or questioning the rights of the Company to the continued possession of the leased or subleased premises under any
such lease or sublease.

 
2.38          Contracts
Affecting Capital. There are no transactions, arrangements or other relationships between and/or among the Company, any of its affiliates
(as such

term is defined in Rule 405 of the Securities Act Regulations) and any unconsolidated entity, including, but not limited to,
any structured finance, special purpose or limited
purpose entity that could reasonably be expected to materially affect the Company’s
or its Subsidiaries’ liquidity or the availability of or requirements for their capital resources
required to be described or incorporated
 by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus which have not been described or
incorporated
by reference as required.

 
2.39          Loans
to Directors or Officers. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course
of business)

or guarantees or indebtedness by the Company or its Subsidiaries to or for the benefit of any of the officers or directors
 of the Company, its Subsidiaries or any of their
respective family members, except as disclosed in the Registration Statement, the Pricing
Disclosure Package and the Prospectus.
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2.40                  Smaller
Reporting Company. As of the time of filing of the Registration Statement, the Company was a “smaller reporting company,”
 as defined in

Rule 12b-2 of the Exchange Act Regulations.
 
2.41          Industry
Data. The statistical and market-related data included in each of the Registration Statement, the Pricing Disclosure Package and the
Prospectus are

based on or derived from sources that the Company reasonably and in good faith believes are reliable and accurate or represent
the Company’s good faith estimates that are
made on the basis of data derived from such sources.

 
2.42          Forward
Stock Split. The Company has taken all necessary corporate action to effectuate a forward stock split of its shares of Common Stock
on the basis of

one (1) such share for each 1.076923077 issued and outstanding share thereof (the “Forward
Stock Split”).
 
2.43          Emerging
Growth Company. From the time of the initial filing of the Registration Statement with the Commission (or, if earlier, the first date
on which the

Company engaged directly in or through any Person authorized to act on its behalf in any Testing-the Waters Communication)
through the date hereof, the Company has been
and is an “emerging growth company,” as defined in Section 2(a) of the Securities
Act (an “Emerging Growth Company”). “Testing-the-Waters
Communication” means
any oral or written communication with potential investors undertaken in
reliance on Section 5(d) of the Securities Act.

 
2.44          Testing-the-Waters
Communications. The Company has not (i) alone engaged in any Testing-the-Waters Communications, other than Testing-the-Waters

Communications
with the written consent of the Representative and with entities that are qualified institutional buyers within the meaning of Rule 144A
under the Securities
Act or institutions that are accredited investors within the meaning of Rule 501 under the Securities Act and (ii)
authorized anyone other than the Representative to engage in
Testing-the-Waters Communications. The Company confirms that the Representative
 has been authorized to act on its behalf in undertaking Testing-the-Waters
Communications. The Company has not distributed any Written
Testing-the-Waters Communications other than those listed on Schedule 2-C hereto. “Written
 Testing-the-
Waters Communication” means any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Securities Act.

 
2.45          Electronic
Road Show. The Company has made available a Bona Fide Electronic Road Show in compliance with Rule 433(d)(8)(ii) of the Securities
Act

Regulations such that no filing of any “road show” (as defined in Rule 433(h) of the Securities Act Regulations)
is required in connection with the Offering.
 
2.46          Margin
Securities. The Company owns no “margin securities” as that term is defined in Regulation U of the Board of Governors
of the Federal Reserve

System (the “Federal Reserve Board”), and none of the proceeds of Offering will be used, directly or
indirectly, for the purpose of purchasing or carrying any margin security,
for the purpose of reducing or retiring any indebtedness which
was originally incurred to purchase or carry any margin security or for any other purpose which might cause any
of the shares of Common
Stock to be considered a “purpose credit” within the meanings of Regulation T, U or X of the Federal Reserve Board.

 
3. Covenants of the Company. The Company covenants and agrees as
follows:
 

3.1            Amendments
to Registration Statement. The Company shall deliver to the Representative, prior to filing, any amendment or supplement to the Registration
Statement or Prospectus proposed to be filed after the Effective Date and not file any such amendment or supplement to which the Representative
shall reasonably object in
writing.
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3.2            Federal
Securities Laws.
 

3.2.1.         Compliance.
The Company, subject to Section 3.2.2, shall comply with the requirements of Rule 430A of the Securities Act Regulations, and will
notify
 the Representative promptly, and confirm the notice in writing, (i) when any post-effective amendment to the Registration Statement
 shall become effective or any
amendment or supplement to the Prospectus shall have been filed; (ii) of the receipt of any comments
from the Commission; (iii) of any request by the Commission for any
amendment to the Registration Statement or any amendment or supplement
to the Prospectus or for additional information; (iv) of the issuance by the Commission of any stop
order suspending the effectiveness
 of the Registration Statement or any post-effective amendment or of any order preventing or suspending the use of any Preliminary
Prospectus
or the Prospectus, or of the suspension of the qualification of the Public Securities and Representative’s Securities for offering
or sale in any jurisdiction, or of the
initiation or threatening of any proceedings for any of such purposes or of any examination pursuant
to Section 8(d) or 8(e) of the Securities Act concerning the Registration
Statement and (v) if the Company becomes the subject
of a proceeding under Section 8A of the Securities Act in connection with the Offering of the Public Securities and
Representative’s
 Securities. The Company shall effect all filings required under Rule 424(b) of the Securities Act Regulations, in the manner and within
 the time period
required by Rule 424(b) (without reliance on Rule 424(b)(8)), and shall take such steps as it deems necessary to ascertain
promptly whether the form of prospectus transmitted
for filing under Rule 424(b) was received for filing by the Commission and, in the
event that it was not, it will promptly file such prospectus. The Company shall use its best
efforts to prevent the issuance of any stop
order, prevention or suspension and, if any such order is issued, to obtain the lifting thereof at the earliest possible moment.

 
3.2.2.         Continued
Compliance. The Company shall comply with the Securities Act, the Securities Act Regulations, the Exchange Act and the Exchange

Act
Regulations so as to permit the completion of the distribution of the Public Securities as contemplated in this Agreement and in the Registration
Statement, the Pricing
Disclosure Package and the Prospectus. If at any time when a prospectus relating to the Public Securities is (or,
but for the exception afforded by Rule 172 of the Securities Act
Regulations (“Rule 172”),
would be) required by the Securities Act to be delivered in connection with sales of the Public Securities, any event shall occur or condition
shall
exist as a result of which it is necessary, in the opinion of counsel for the Underwriters or for the Company, to (i) amend
the Registration Statement in order that the Registration
Statement will not include an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not
misleading; (ii) amend or supplement
the Pricing Disclosure Package or the Prospectus in order that the Pricing Disclosure Package or the Prospectus, as the case may be, will
not include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein
 not misleading in the light of the
circumstances existing at the time it is delivered to a purchaser or (iii)  amend the Registration
 Statement or amend or supplement the Pricing Disclosure Package or the
Prospectus, as the case may be, in order to comply with the requirements
of the Securities Act or the Securities Act Regulations, the Company will promptly (A) give the
Representative notice of such event;
 (B)  prepare any amendment or supplement as may be necessary to correct such statement or omission or to make the Registration
Statement,
the Pricing Disclosure Package or the Prospectus comply with such requirements and, a reasonable amount of time prior to any proposed
filing or use, furnish the
Representative with copies of any such amendment or supplement and (C) file with the Commission any such
amendment or supplement; provided that the Company shall not
file or use any such amendment or supplement to which the Representative
 or counsel for the Underwriters shall reasonably object. The Company will furnish to the
Underwriters such number of copies of such amendment
or supplement as the Underwriters may reasonably request. The Company has given the Representative notice of any
filings made pursuant
to the Exchange Act or the Exchange Act Regulations within 48 hours prior to the Applicable Time. The Company shall give the Representative
notice of
its intention to make any such filing from the Applicable Time until the later of the Closing Date and the exercise in full
or expiration of the Over-allotment Option specified in
Section 1.2 hereof and will furnish the Representative with copies of the related
document(s) a reasonable amount of time prior to such proposed filing, as the case may be, and
will not file or use any such document
to which the Representative or counsel for the Underwriters shall reasonably object.
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3.2.3.         Exchange
Act Registration. For a period of three (3) years after the date of this Agreement, the Company shall use its best efforts to maintain
the

registration of the shares of Common Stock under the Exchange Act. The Company shall not deregister the shares of Common Stock under
the Exchange Act without the prior
written consent of the Representative.

 
3.2.4.         Free
Writing Prospectuses. The Company agrees that, unless it obtains the prior written consent of the Representative, it shall not make
any offer

relating to the Public Securities that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute
a “free writing prospectus,” or a portion thereof,
required to be filed by the Company with the Commission or retained by
the Company under Rule 433; provided that the Representative shall be deemed to have consented to
each Issuer General Use Free Writing
Prospectus hereto and any “road show that is a written communication” within the meaning of Rule 433(d)(8)(i) that has been
reviewed
by the Representative. The Company represents that it has treated or agrees that it will treat each such free writing prospectus
consented to, or deemed consented to, by the
Underwriters as an “issuer free writing prospectus,” as defined in Rule 433,
and that it has complied and will comply with the applicable requirements of Rule 433 with respect
thereto, including timely filing with
the Commission where required, legending and record keeping. If at any time following issuance of an Issuer Free Writing Prospectus there
occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with
 the information contained in the
Registration Statement or included or would include an untrue statement of a material fact or omitted
or would omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances existing at
 that subsequent time, not misleading, the Company will promptly notify the Underwriters and will promptly
amend or supplement, at its
own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.

 
3.2.5.         Testing-the-Waters
Communications. If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or

occurs
 an event or development as a result of which such Written Testing-the-Waters Communication included or would include an untrue statement
of a material fact or
omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of
 the circumstances existing at that subsequent time, not
misleading, the Company shall promptly notify the Representative and shall promptly
 amend or supplement, at its own expense, such Written Testing-the-Waters
Communication to eliminate or correct such untrue statement or
omission.

 
3.3                        Delivery
 to the Underwriters of Registration Statements. The Company has delivered or made available or shall deliver or make available to
 the

Representative and counsel for the Representative, without charge, signed copies of the Registration Statement as originally filed
 and each amendment thereto (including
exhibits filed therewith) and signed copies of all consents and certificates of experts, and will
 also deliver to the Underwriters, without charge, a conformed copy of the
Registration Statement as originally filed and each amendment
 thereto (without exhibits) for each of the Underwriters. The copies of the Registration Statement and each
amendment thereto furnished
to the Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except
to the
extent permitted by Regulation S-T.

 
3.4            Delivery
to the Underwriters of Prospectuses. The Company has delivered or made available or will deliver or make available to each Underwriter,
without

charge, as many copies of each Preliminary Prospectus as such Underwriter reasonably requested, and the Company hereby consents
to the use of such copies for purposes
permitted by the Securities Act. The Company will furnish to each Underwriter, without charge,
during the period when a prospectus relating to the Public Securities is (or, but
for the exception afforded by Rule 172, would be) required
to be delivered under the Securities Act, such number of copies of the Prospectus (as amended or supplemented) as
such Underwriter may
reasonably request. The Prospectus and any amendments or supplements thereto furnished to the Underwriters will be identical to the electronically
transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.
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3.5            Effectiveness
and Events Requiring Notice to the Representative. The Company shall use its best efforts to cause the Registration Statement to remain

effective with a current prospectus for at least nine (9) months after the Applicable Time, and shall notify the Representative immediately
and confirm the notice in writing:
(i) of the effectiveness of the Registration Statement and any amendment thereto; (ii) of
the issuance by the Commission of any stop order or of the initiation, or the threatening,
of any proceeding for that purpose; (iii) of
the issuance by any state securities commission of any proceedings for the suspension of the qualification of the Public Securities for
offering or sale in any jurisdiction or of the initiation, or the threatening, of any proceeding for that purpose; (iv) of the mailing
and delivery to the Commission for filing of any
amendment or supplement to the Registration Statement or Prospectus; (v) of the
receipt of any comments or request for any additional information from the Commission; and
(vi) of the happening of any event during
the period described in this Section 3.5 that, in the judgment of the Company, makes any statement of a material fact made in the
Registration
Statement, the Pricing Disclosure Package or the Prospectus untrue or that requires the making of any changes in (a) the Registration
Statement in order to make
the statements therein not misleading, or (b) in the Pricing Disclosure Package or the Prospectus in order
to make the statements therein, in light of the circumstances under
which they were made, not misleading. If the Commission or any state
securities commission shall enter a stop order or suspend such qualification at any time, the Company
shall make every reasonable effort
to obtain promptly the lifting of such order.

 
3.6                       Review
of Financial Statements. For a period of five (5) years after the date of this Agreement, the Company, at its expense, shall cause
 its regularly

engaged independent registered public accounting firm to review (but not audit) the Company’s financial statements
for each of the three fiscal quarters immediately preceding
the announcement of any quarterly financial information.

 
3.7            Listing.
The Company shall use its reasonable best efforts to maintain the listing of the shares of Common Stock (including the Public Securities)
on the

Exchange for at least three (3) years from the date of this Agreement.
 
3.8            Financial
Public Relations Firm. As of the Effective Date, the Company shall have retained a financial public relations firm reasonably acceptable
to the

Representative and the Company, which firm shall be experienced in assisting issuers in initial public offerings of securities
and in their relations with their security holders,
and shall retain such firm or another firm reasonably acceptable to the Representative
for a period of not less than two (2) years after the Effective Date.

 
3.9            Reports
to the Representative.
 

3.9.1.                  Periodic
Reports, etc. For a period of three (3) years after the date of this Agreement, the Company shall furnish or make available to the
Representative copies of such financial statements and other periodic and special reports as the Company from time to time furnishes generally
to holders of any class of its
securities and also promptly furnish to the Representative: (i) a copy of each periodic report the Company
shall be required to file with the Commission under the Exchange Act
and the Exchange Act Regulations; (ii) a copy of every press release
and every news item and article with respect to the Company or its affairs which was released by the
Company; (iii) a copy of each Form
8-K prepared and filed by the Company; (iv) five copies of each registration statement filed by the Company under the Securities Act;
and
(v) such additional documents and information with respect to the Company and the affairs of any future subsidiaries of the Company
as the Representative may from time to
time reasonably request; provided the Representative shall sign, if requested by the Company, a
 Regulation FD compliant confidentiality agreement which is reasonably
acceptable to the Representative and Representative Counsel in connection
 with the Representative’s receipt of such information. Documents filed with the Commission
pursuant to its EDGAR system shall be
deemed to have been delivered to the Representative pursuant to this Section 3.9.1.
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3.9.2.         Transfer
Agent; Transfer Sheets. For a period of three (3) years after the date of this Agreement, the Company shall retain a transfer agent
and

registrar acceptable to the Representative (the ”Transfer Agent”) and shall
furnish to the Representative at the Company’s sole cost and expense such transfer sheets of the
Company’s securities as the
Representative may reasonably request, including the daily and monthly consolidated transfer sheets of the Transfer Agent and DTC. Interwest
Transfer Company, Inc. is acceptable to the Representative to act as Transfer Agent for the shares of Common Stock.

 
3.9.3.                  Trading
Reports. For a period of three (3) years after the date of this Agreement, the Company shall provide to the Representative, at the

Company’s expense, such reports published by Exchange relating to price trading of the Public Securities, as the Representative
shall reasonably request.
 

3.10          Payment
of Expenses
 

3.10.1.       General
Expenses Related to the Offering. The Company hereby agrees to pay on each of the Closing Date and the Option Closing Date, if any,
to
the extent not paid at the Closing Date, up to an aggregate of $125,000 of expenses incident to the performance of the obligations
of the Company under this Agreement,
including, but not limited to: (a) all filing fees and communication expenses relating to the registration
of the shares of Common Stock to be sold in the Offering (including the
Option Shares) with the Commission; (b) all Public Filing System
filing fees associated with the review of the Offering by FINRA; (c) all fees and expenses relating to the
listing of such Public Securities
 on the Exchange and such other stock exchanges as the Company and the Representative together determine; (d) all fees, expenses and
disbursements
relating to background checks of the Company’s officers and directors; (e) all fees, expenses and disbursements relating to the
registration or qualification of the
Public Securities under the “blue sky” securities laws of such states and other jurisdictions
as the Representative may reasonably designate (including, without limitation, all
filing and registration fees, it being agreed that
if the Offering is commenced on the Exchange; (f) all fees, expenses and disbursements relating to the registration, qualification
or
exemption of the Public Securities under the securities laws of such foreign jurisdictions as the Representative may reasonably designate;
(g) the costs of all mailing and
printing of the underwriting documents (including, without limitation, the Underwriting Agreement, any
 Blue Sky Surveys and, if appropriate, any Agreement Among
Underwriters, Selected Dealers’ Agreement, Underwriters’ Questionnaire
and Power of Attorney), Registration Statements, Prospectuses and all amendments, supplements and
exhibits thereto and as many preliminary
and final Prospectuses as the Representative may reasonably deem necessary; (h) the costs and expenses of a public relations firm; (i)
the costs of preparing, printing and delivering certificates representing the Public Securities; (j) fees and expenses of the transfer
agent for the shares of Common Stock; (k)
stock transfer and/or stamp taxes, if any, payable upon the transfer of securities from the
Company to the Underwriters; (l) to the extent approved by the Company in writing,
the costs associated with post-Closing advertising
the Offering in the national editions of the Wall Street Journal and New York Times; (m) the costs associated with one set of
bound volumes
of the public offering materials as well as commemorative mementos and lucite tombstones, each of which the Company or its designee shall
provide within a
reasonable time after the Closing Date in such quantities as the Representative may reasonably request; (n) the fees
and expenses of the Company’s accountants; (o) the fees
and expenses of the Company’s legal counsel and other agents and representatives;
(p) fees and expenses of the Representative’s legal counsel; (q) the cost associated with the
Underwriter’s use of Ipreo’s
book-building, prospectus tracking and compliance software for the Offering; (r) data services and
communications expenses; (s) the Representative’s
actual accountable “road show” expenses; and (t) the Representative’s
market making and trading, and clearing firm settlement expenses for the Offering. The Representative may
deduct from the net proceeds
of the Offering payable to the Company on the Closing Date, or the Option Closing Date, if any, the expenses set forth herein to be paid
by the
Company to the Underwriters.
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3.10.2.       Non-accountable
Expenses. The Company further agrees that, in addition to the expenses payable pursuant to Section 3.10.1, on the Closing Date

it
shall pay to the Representative, by deduction from the net proceeds of the Offering contemplated herein, a non-accountable expense allowance
equal to one percent (1%) of
the gross proceeds received by the Company from the sale of the Firm Shares (excluding the Option Shares),
less the Advance (as such term is defined in Section 8.3 hereof),
provided, however, that in the event that the Offering is terminated,
the Company agrees to reimburse the Underwriters pursuant to Section 8.3 hereof.

 
3.11          Application
of Net Proceeds. The Company shall apply the net proceeds from the Offering received by it in a manner consistent with the application
thereof

described under the caption “Use of Proceeds” in the Registration Statement, the Pricing Disclosure Package and the
Prospectus.
 
3.12          Delivery
of Earnings Statements to Security Holders. The Company shall make generally available to its security holders as soon as practicable,
but not later

than the first day of the fifteenth (15th) full calendar month following the date of this Agreement, an earnings
statement (which need not be certified by independent registered
public accounting firm unless required by the Securities Act or the Securities
Act Regulations, but which shall satisfy the provisions of Rule 158(a) under Section 11(a) of the
Securities Act) covering a period of
at least twelve (12) consecutive months beginning after the date of this Agreement.

 
3.13         Stabilization.
Neither the Company nor, to its knowledge, any of its employees, directors or shareholders (without the consent of the Representative)
has

taken or shall take, directly or indirectly, any action designed to or that has constituted or that might reasonably be expected to
cause or result in, under Regulation M of the
Exchange Act, or otherwise, stabilization or manipulation of the price of any security of
the Company to facilitate the sale or resale of the Public Securities.

 
3.14          Internal
Controls. The Company shall use reasonable efforts to maintain a system of internal accounting controls sufficient to provide reasonable
assurances

that: (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions
are recorded as necessary in order to permit preparation
of financial statements in accordance with GAAP and to maintain accountability
for assets; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; and
(iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken
with respect to any
differences.

 
3.15          Accountants.
As of the date of this Agreement, the Company shall retain an independent registered public accounting firm reasonably acceptable to the

Representative, and the Company shall continue to retain a nationally recognized independent registered public accounting firm for a period
of at least three (3) years after the
date of this Agreement. The Representative acknowledges that the Auditor is acceptable to the Representative.

 
3.16          FINRA.
The Company shall advise the Representative (who shall make an appropriate filing with FINRA) if it is or becomes aware that (i) any officer
or

director of the Company, (ii) any beneficial owner of 5% or more of any class of the Company’s securities or (iii) any beneficial
owner of the Company’s unregistered equity
securities which were acquired during the 180 days immediately preceding the filing of
the Registration Statement is or becomes an affiliate or associated person of a FINRA
member participating in the Offering (as determined
in accordance with the rules and regulations of FINRA).

 
3.17          No
Fiduciary Duties. The Company acknowledges and agrees that the Underwriters’ responsibility to the Company is solely contractual
in nature and that

none of the Underwriters or their affiliates or any selling agent shall be deemed to be acting in a fiduciary capacity,
or otherwise owes any fiduciary duty to the Company or any
of its affiliates in connection with the Offering and the other transactions
contemplated by this Agreement.
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3.18          Company
Lock-Up Agreements.
 

3.18.1.       Restriction
on Sales of Capital Stock. The Company, on behalf of itself and any successor entity, agrees that, without the prior written consent
of
the Representative, it will not, for a period of 180 days after the date of this Agreement (the “Lock-Up Period”),
 (i) offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
shares of capital stock of
the Company or any securities convertible into or exercisable or exchangeable for shares of capital stock of the Company (other than the
shares of
Common Stock issued pursuant to employee benefit plans, qualified stock option plans or other employee compensation plans existing
 on the date hereof or pursuant to
currently outstanding options, warrants or rights) provided that either (a) such shares shall not vest
during the Lock-Up Period or (b) the grantee of such shares will execute a
Lock-Up Agreement; (ii) file or caused to be filed any registration
statement with the Commission relating to the offering of any shares of capital stock of the Company or any
securities convertible into
or exercisable or exchangeable for shares of capital stock of the Company other than a registration statement on Form S-4 or Form S-8;
(iii) complete
any offering of debt securities of the Company, other than entering into a line of credit with a traditional bank or (iv)
enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership
of capital stock of the Company, whether any such transaction described in clause (i), (ii), (iii) or
(iv) above is to be settled by delivery
of shares of capital stock of the Company or such other securities, in cash or otherwise.

 
The
restrictions contained in this Section 3.18.1 shall not apply to (i) the shares of Common Stock to be sold hereunder, (ii) the issuance
by the Company of

shares of Common Stock upon the exercise of a stock option or warrant or the conversion of a security outstanding on
the date hereof, which is disclosed in the Registration
Statement, Disclosure Package and Prospectus, provided that such options, warrants,
and securities have not been amended since the date of this Agreement to increase the
number of such securities or to decrease the exercise
price, exchange price or conversion price of such securities or to extend the term of such securities, (iii) the issuance by the
Company
of stock options or shares of capital stock of the Company under any equity compensation plan of the Company, provided that in each of
(ii) and (iii) above, the
underlying shares shall be restricted from sale during the entire Lock-Up Period; (iv) the issuance by the Company
of restricted shares of Common Stock in connection with
mergers, acquisitions or joint ventures, provided that such securities are issued
as “restricted securities” (as defined in Rule 144) and carry no registration rights that require or
permit the filing of
any registration statement in connection therewith during the prohibition period in this Section 3.18.1, and provided that any such issuance
shall only be to a
Person (or to the equityholders of a Person) which is, itself or through its subsidiaries, an operating company or
an owner of an asset in a business synergistic with the business
of the Company and shall provide to the Company additional benefits in
addition to the investment of funds, but shall not include a transaction in which the Company is issuing
securities primarily for the
purpose of raising capital or to an entity whose primary business is investing in securities, and (v) the issuance by the Company of restricted
shares
of Common Stock to consultants in the Company’s ordinary course of business and not for capital raising transactions and
carry no registration rights that require or permit the
filing of any registration statement in connection therewith during the prohibition
period in this Section 3.18.1.

 
 Notwithstanding
the foregoing, if (i) during the last 17 days of the Lock-Up Period, the Company issues an earnings release or material news or a material

event relating to the Company occurs, or (ii) prior to the expiration of the Lock-Up Period, the Company announces that it will release
earnings results or becomes aware that
material news or a material event will occur during the 16-day period beginning on the last day
of the Lock-Up Period, the restrictions imposed by this Section 3.18.1 shall
continue to apply until the expiration of the 18-day period
beginning on the issuance of the earnings release or the occurrence of such material news or material event, as
applicable, unless the
Representative waives, in writing, such extension; provided, however, that this extension of the Lock-Up Period shall not apply to the
extent that FINRA
has amended or repealed NASD Rule 2711(f)(4), or has otherwise provided written interpretive guidance regarding such
rule, in each case, so as to eliminate the prohibition of
any broker, dealer, or member of a national securities association from publishing
or distributing any research report, with respect to the securities of an Emerging Growth
Company prior to or after the expiration of
any agreement between the broker, dealer, or member of a national securities association and the Emerging Growth Company or its
shareholders
that restricts or prohibits the sale of securities held by the Emerging Growth Company or its shareholders after the initial public offering
date.
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3.18.2.             Restriction
on Continuous Offerings. Notwithstanding the restrictions contained in Section 3.18.1, the Company, on behalf of itself and any

successor
entity, agrees that, without the prior written consent of the Representative, it will not, for a period of 24 months after the date of
this Agreement, directly or indirectly
in any “at-the-market” or continuous equity transaction, offer to sell, sell, contract
to sell, grant any option to sell or otherwise dispose of shares of capital stock of the Company
or any securities convertible into or
exercisable or exchangeable for shares of capital stock of the Company.

 
3.19          Release
of D&O Lock-up Period. If the Representative, in its sole discretion, agrees to release or waive the restrictions set forth in
the Lock-Up Agreements

described in Section 2.24 hereof for an officer or director of the Company and provide the Company with notice
of the impending release or waiver at least three (3) Business
Days before the effective date of the release or waiver, the Company agrees,
 if required by applicable law, to announce the impending release or waiver by a press release
substantially in the form of Exhibit
C hereto through a major news service at least two (2) Business Days before the effective date of the release or waiver.

 
3.20          Blue
Sky Qualifications. The Company shall use its best efforts, in cooperation with the Underwriters, if necessary, to qualify the Public
Securities for

offering and sale under the applicable securities laws of such states and other jurisdictions (domestic or foreign) as
 the Representative may designate and to maintain such
qualifications in effect so long as required to complete the distribution of the
Public Securities; provided, however, that the Company shall not be obligated to file any general
consent to service of process or to
qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself
to taxation in
respect of doing business in any jurisdiction in which it is not otherwise so subject.

 
3.21         Reporting
Requirements. The Company, during the period when a prospectus relating to the Public Securities is (or, but for the exception afforded
by Rule

172, would be) required to be delivered under the Securities Act, will file all documents required to be filed with the Commission
pursuant to the Exchange Act within the time
periods required by the Exchange Act and Exchange Act Regulations. Additionally, the Company
shall report the use of proceeds from the issuance of the Public Securities as
may be required under Rule 463 under the Securities Act
Regulations.

 
3.22          Emerging
Growth Company Status. The Company shall promptly notify the Representative if the Company ceases to be an Emerging Growth Company
at

any time prior to the later of (i) completion of the distribution of the Public Securities within the meaning of the Securities Act
 and (ii) fifteen (15) days following the
completion of the Lock-Up Period.

 
4.             Conditions
of Underwriters’ Obligations. The obligations of the Underwriters to purchase and pay for the Public Securities, as provided
herein, shall be subject to (i)
the continuing accuracy of the representations and warranties of the Company as of the date hereof and
as of each of the Closing Date and the Option Closing Date, if any; (ii)
the accuracy of the statements of officers of the Company made
pursuant to the provisions hereof; (iii) the performance by the Company of its obligations hereunder; and (iv)
the following conditions:
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4.1            Regulatory
Matters.
 

4.1.1.                 Effectiveness
 of Registration Statement; Rule 430A Information. The Registration Statement has become effective not later than 5:00 p.m.,
Eastern
time, on the date of this Agreement or such later date and time as shall be consented to in writing by you, and, at each of the Closing
Date and any Option Closing Date,
no stop order suspending the effectiveness of the Registration Statement or any post-effective amendment
thereto has been issued under the Securities Act, no order preventing
or suspending the use of any Preliminary Prospectus or the Prospectus
has been issued and no proceedings for any of those purposes have been instituted or are pending or, to
the Company’s knowledge,
contemplated by the Commission. The Company has complied with each request (if any) from the Commission for additional information. The
Prospectus containing the Rule 430A Information shall have been filed with the Commission in the manner and within the time frame required
by Rule 424(b) (without reliance
on Rule 424(b)(8)) or a post-effective amendment providing such information shall have been filed with,
and declared effective by, the Commission in accordance with the
requirements of Rule 430A.

 
4.1.2.         FINRA
Clearance. On or before the date of this Agreement, the Representative shall have received clearance from FINRA as to the amount of

compensation allowable or payable to the Underwriters as described in the Registration Statement.
 
4.1.3.         Exchange
Stock Market Clearance. On the Closing Date, the Company’s shares of Common Stock, including the Firm Shares, shall have been

approved for listing on the Exchange, subject only to official notice of issuance. On the first Option Closing Date (if any), the Company’s
shares of Common Stock, including
the Option Shares, shall have been approved for listing on the Exchange, subject only to official notice
of issuance.

 
4.2            Company
Counsel Matters.
 

4.2.1.         Closing
Date Opinion of Counsel. On the Closing Date, the Representative shall have received the favorable opinion of Blank Rome LLP, counsel
to the Company, dated the Closing Date and addressed to the Representative, in form and substance reasonably satisfactory to the Representative.

 
4.2.2.         Reserved
 
4.2.3.         Option
Closing Date Opinions of Counsel. On the Option Closing Date, if any, the Representative shall have received the favorable opinion
of

counsel listed in Sections 4.2.1, dated the Option Closing Date, addressed to the Representative and in form and substance reasonably
 satisfactory to the Representative,
confirming as of the Option Closing Date, the statements made by such counsels in their respective
opinions delivered on the Closing Date.

 
4.2.4.         Reliance.
In rendering such opinions, such counsel may rely: (i) as to matters involving the application of laws other than the laws of the
United

States and jurisdictions in which they are admitted, to the extent such counsel deems proper and to the extent specified in such
opinion, if at all, upon an opinion or opinions (in
form and substance reasonably satisfactory to the Representative) of other counsel
reasonably acceptable to the Representative, familiar with the applicable laws; and (ii) as to
matters of fact, to the extent they
deem proper, on certificates or other written statements of officers of the Company and officers of departments of various jurisdictions
having
custody of documents respecting the corporate existence or good standing of the Company, provided that copies of any such statements
or certificates shall be delivered to
Representative Counsel if requested. The opinion of Blank Rome LLP and any opinion relied upon by
Blank Rome LLP shall include a statement to the effect that it may be
relied upon by Representative Counsel in its opinion delivered to
the Underwriters.
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4.3            Comfort
Letters.
 

4.3.1.         Cold
Comfort Letter. At the time this Agreement is executed you shall have received a cold comfort letter containing statements and information
of the type customarily included in accountants’ comfort letters with respect to the financial statements and certain financial
 information contained in the Registration
Statement, the Pricing Disclosure Package and the Prospectus, addressed to the Representative
and in form and substance satisfactory in all respects to you and to the Auditor,
dated as of the date of this Agreement.

 
4.3.2.         Bring-down
Comfort Letter. At each of the Closing Date and the Option Closing Date, if any, the Representative shall have received from the

Auditor
a letter, dated as of the Closing Date or the Option Closing Date, as applicable, to the effect that the Auditor reaffirms the statements
made in the letter furnished
pursuant to Section 4.3.1, except that the specified date referred to shall be a date not more than three
(3) business days prior to the Closing Date or the Option Closing Date, as
applicable.

 
4.4            Officers’
Certificates.
 

4.4.1.         Officers’
Certificate. The Company shall have furnished to the Representative a certificate, dated the Closing Date and any Option Closing Date
(if such date is other than the Closing Date), of its Chief Executive Officer, its President and its Chief Financial Officer stating that
(i) such officers have carefully examined the
Registration Statement, the Pricing Disclosure Package, any Issuer Free Writing Prospectus
 and the Prospectus and, in their opinion, the Registration Statement and each
amendment thereto, as of the Applicable Time and as of the
Closing Date (or any Option Closing Date if such date is other than the Closing Date) did not include any untrue
statement of a material
fact and did not omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading,
and the Pricing
Disclosure Package, as of the Applicable Time and as of the Closing Date (or any Option Closing Date if such date is other
than the Closing Date), any Issuer Free Writing
Prospectus as of its date and as of the Closing Date (or any Option Closing Date if such
date is other than the Closing Date), the Prospectus and each amendment or supplement
thereto, as of the respective date thereof and as
of the Closing Date, did not include any untrue statement of a material fact and did not omit to state a material fact necessary in
order
to make the statements therein, in the light of the circumstances in which they were made, not misleading, (ii) since the effective date
of the Registration Statement, no
event has occurred which should have been set forth in a supplement or amendment to the Registration
Statement, the Pricing Disclosure Package or the Prospectus, (iii) to the
best of their knowledge, as of the Closing Date (or any Option
Closing Date if such date is other than the Closing Date), the representations and warranties of the Company in
this Agreement are true
and correct in all material respects (except for those representations and warranties qualified as to materiality, which shall be true
and correct in all
respects and except for those representations and warranties which refer to facts existing at a specific date, which
shall be true and correct as of such date) and the Company has
complied with all agreements and satisfied all conditions on its part to
be performed or satisfied hereunder at or prior to the Closing Date (or any Option Closing Date if such
date is other than the Closing
Date), and (iv) there has not been, subsequent to the date of the most recent audited financial statements included or incorporated by
reference in
the Pricing Disclosure Package, any material adverse change in the financial position or results of operations of the Company,
or any change or development that, singularly or
in the aggregate, would involve a material adverse change or a prospective material adverse
change, in or affecting the condition (financial or otherwise), results of operations,
business, assets or prospects of the Company, except
as set forth in the Prospectus.

 
4.4.2.         Secretary’s
Certificate. At each of the Closing Date and the Option Closing Date, if any, the Representative shall have received a certificate
of the

Company signed by the Secretary of the Company, dated the Closing Date or the Option Date, as the case may be, respectively, certifying:
(i)  that each of the Charter and
Bylaws is true and complete, has not been modified and is in full force and effect; (ii) that
the resolutions of the Company’s Board of Directors relating to the Offering are in
full force and effect and have not been modified;
(iii) as to the accuracy and completeness of all correspondence between the Company or its counsel and the Commission; and
(iv) as
to the incumbency of the officers of the Company. The documents referred to in such certificate shall be attached to such certificate.
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4.5            No
Material Changes. Prior to and on each of the Closing Date and each Option Closing Date, if any: (i) there shall have been no
material adverse change or

development involving a prospective material adverse change in the condition or prospects or the business activities,
financial or otherwise, of the Company from the latest
dates as of which such condition is set forth in the Registration Statement, the
Pricing Disclosure Package and the Prospectus; (ii) no action, suit or proceeding, at law or in
equity, shall have been pending or
threatened against the Company or any Insider before or by any court or federal or state commission, board or other administrative agency
wherein an unfavorable decision, ruling or finding may materially adversely affect the business, operations, prospects or financial condition
or income of the Company, except
as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus; (iii)  no
 stop order shall have been issued under the Securities Act and no
proceedings therefor shall have been initiated or threatened by the
Commission; and (iv) the Registration Statement, the Pricing Disclosure Package and the Prospectus and any
amendments or supplements
thereto shall contain all material statements which are required to be stated therein in accordance with the Securities Act and the Securities
Act
Regulations and shall conform in all material respects to the requirements of the Securities Act and the Securities Act Regulations,
and neither the Registration Statement, the
Pricing Disclosure Package nor the Prospectus nor any amendment or supplement thereto shall
contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading.

 
4.6            Delivery
of Agreements.
 

4.6.1.         Lock-Up
Agreements. On or before the date of this Agreement, the Company shall have delivered to the Representative executed copies of the
Lock-Up Agreements from each of the persons listed in Schedule 3 hereto.

 
4.6.2.                 Representative’s
Warrant Agreement. On the Closing Date, the Company shall have delivered to the Representative executed copies of the

Representative’s
Warrant Agreement.
 

4.7       Additional
Documents. At the Closing Date and at each Option Closing Date (if any) Representative Counsel shall have been furnished with such
documents
and opinions as they may require for the purpose of enabling Representative Counsel to deliver an opinion to the Underwriters,
or in order to evidence the accuracy of any of
the representations or warranties, or the fulfillment of any of the conditions, herein
contained; and all proceedings taken by the Company in connection with the issuance and
sale of the Public Securities and the Representative’s
Securities as herein contemplated shall be satisfactory in form and substance to the Representative and Representative
Counsel.

 
5. Indemnification.
 

5.1            Indemnification
of the Underwriters.
 

5.1.1.         General.
Subject to the conditions set forth below, the Company agrees to indemnify and hold harmless each Underwriter, its affiliates and each
of
its and their respective directors, officers, members, employees, representatives, partners, shareholders, affiliates, counsel, and
agents and each person, if any, who controls any
such Underwriter within the meaning of Section 15 of the Securities Act or Section 20
of the Exchange Act (collectively the “Underwriter Indemnified Parties,” and each
an
“Underwriter Indemnified Party”), against any and all loss, liability, claim,
damage and expense whatsoever (including but not limited to any and all legal or other expenses
reasonably incurred in investigating,
 preparing or defending against any litigation, commenced or threatened, or any claim whatsoever, whether arising out of any action
between
any of the Underwriter Indemnified Parties and the Company or between any of the Underwriter Indemnified Parties and any third party,
or otherwise) to which they
or any of them may become subject under the Securities Act, the Exchange Act or any other statute or at common
law or otherwise or under the laws of foreign countries (a
“Claim”), (i) arising
out of or based upon any untrue statement or alleged untrue statement of a material fact contained in (A) the Registration Statement,
the Pricing Disclosure
Package, any Preliminary Prospectus, the Prospectus, or in any Issuer Free Writing Prospectus or in any Written
Testing-the-Waters Communication (as from time to time each
may be amended and supplemented); (B) any materials or information provided
to investors by, or with the approval of,
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the Company in connection with the marketing of the Offering, including any “road show”
or investor presentations made to investors by the Company (whether in person or
electronically); or (C) any application or other document
or written communication (in this Section 5, collectively called “application”) executed by the Company or based
upon written
information furnished by the Company in any jurisdiction in order to qualify the Public Securities and Representative’s Securities
under the securities laws thereof
or filed with the Commission, any state securities commission or agency, the Exchange or any other national
securities exchange; or the omission or alleged omission therefrom
of a material fact required to be stated therein or necessary to make
the statements therein, in the light of the circumstances under which they were made, not misleading, unless
such statement or omission
was made in reliance upon, and in conformity with, the Underwriters’ Information or (ii) otherwise arising in connection with or
 allegedly in
connection with the Offering. The Company also agrees that it will reimburse each Underwriter Indemnified Party for all fees
and expenses (including but not limited to any
and all legal or other expenses reasonably incurred in investigating, preparing or defending
against any litigation, commenced or threatened, or any claim whatsoever, whether
arising out of any action between any of the Underwriter
Indemnified Parties and the Company or between any of the Underwriter Indemnified Parties and any third party, or
otherwise) (collectively,
 the “Expenses”), and further agrees wherever and whenever possible to advance payment
 of Expenses as they are incurred by an Underwriter
Indemnified Party in investigating, preparing, pursuing or defending any Claim.

 
5.1.2.         Procedure.
If any action is brought against an Underwriter Indemnified Party in respect of which indemnity may be sought against the Company

pursuant
to Section 5.1.1, such Underwriter Indemnified Party shall promptly notify the Company in writing of the institution of such action and
the Company shall assume the
defense of such action, including the employment and fees of counsel (subject to the approval of such Underwriter
Indemnified Party) and payment of actual expenses if an
Underwriter Indemnified Party requests that the Company do so. Such Underwriter
Indemnified Party shall have the right to employ its or their own counsel in any such case,
but the fees and expenses of such counsel
shall be at the expense of the Company, and shall be advanced by the Company; provided however, that the Company shall not be
obligated
 to bear the reasonable fees and expenses of more than one firm of attorneys selected by the Underwriter Indemnified Party (in addition
 to local counsel). The
Company shall not be liable for any settlement of any action effected without its consent (which shall not be unreasonably
withheld). In addition, the Company shall not,
without the prior written consent of the Underwriters, settle, compromise or consent to
the entry of any judgment in or otherwise seek to terminate any pending or threatened
action in respect of which advancement, reimbursement,
 indemnification or contribution may be sought hereunder (whether or not such Underwriter Indemnified Party is a
party thereto) unless
 such settlement, compromise, consent or termination (i) includes an unconditional release of each Underwriter Indemnified Party, acceptable
 to such
Underwriter Indemnified Party, from all liabilities, expenses and claims arising out of such action for which indemnification
or contribution may be sought and (ii) does not
include a statement as to or an admission of fault, culpability or a failure to act, by
or on behalf of any Underwriter Indemnified Party.
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5.2            Indemnification
of the Company. Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Company, its directors, its
officers

who signed the Registration Statement and persons who control the Company within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act against
any and all loss, liability, claim, damage and expense described in the foregoing indemnity
from the Company to the several Underwriters, as incurred, but only with respect to
untrue statements or omissions made in the Registration
Statement, any Preliminary Prospectus, the Pricing Disclosure Package or Prospectus or any amendment or supplement
thereto or in any application,
in reliance upon, and in strict conformity with, the Underwriters’ Information. In case any action shall be brought against the
Company or any
other person so indemnified based on any Preliminary Prospectus, the Registration Statement, the Pricing Disclosure Package
or Prospectus or any amendment or supplement
thereto or any application, and in respect of which indemnity may be sought against any Underwriter,
such Underwriter shall have the rights and duties given to the Company,
and the Company and each other person so indemnified shall have
the rights and duties given to the several Underwriters by the provisions of Section 5.1.2. The Company
agrees promptly to notify
the Representative of the commencement of any litigation or proceedings against the Company or any of its officers, directors or any person,
if any,
who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, in connection
with the issuance and sale of the Public
Securities or in connection with the Registration Statement, the Pricing Disclosure Package,
the Prospectus, or any Issuer Free Writing Prospectus or any Written Testing-the-
Waters Communication.

 
5.3            Contribution.
 

5.3.1.         Contribution
Rights. If the indemnification provided for in this Section 5 shall for any reason be unavailable to or insufficient to hold harmless
an
indemnified party under Section 5.1 or 5.2 in respect of any loss, claim, damage or liability, or any action in respect thereof, referred
to therein, then each indemnifying party
shall, in lieu of indemnifying such indemnified party, contribute to the amount paid or payable
by such indemnified party as a result of such loss, claim, damage or liability, or
action in respect thereof, (i) in such proportion as
shall be appropriate to reflect the relative benefits received by the Company, on the one hand, and the Underwriters, on the
other, from
the Offering of the Public Securities, or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such
proportion as is appropriate to
reflect not only the relative benefits referred to in clause (i) above but also the relative fault of
the Company, on the one hand, and the Underwriters, on the other, with respect to
the statements or omissions that resulted in such loss,
claim, damage or liability, or action in respect thereof, as well as any other relevant equitable considerations. The relative
benefits
received by the Company, on the one hand, and the Underwriters, on the other, with respect to such Offering shall be deemed to be in the
same proportion as the total
net proceeds from the Offering of the Public Securities purchased under this Agreement (before deducting
expenses) received by the Company, as set forth in the table on the
cover page of the Prospectus, on the one hand, and the total underwriting
discounts and commissions received by the Underwriters with respect to the shares of the Common
Stock purchased under this Agreement,
as set forth in the table on the cover page of the Prospectus, on the other hand. The relative fault shall be determined by reference
to
whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates
to information supplied by the Company or the
Underwriters, the intent of the parties and their relative knowledge, access to information
and opportunity to correct or prevent such statement or omission. The Company and
the Underwriters agree that it would not be just and
 equitable if contributions pursuant to this Section 5.3.1 were to be determined by pro rata allocation (even if the
Underwriters were
treated as one entity for such purpose) or by any other method of allocation that does not take into account the equitable considerations
referred to herein.
The amount paid or payable by an indemnified party as a result of the loss, claim, damage or liability, or action
in respect thereof, referred to above in this Section 5.3.1 shall be
deemed to include, for purposes of this Section 5.3.1, any legal
or other expenses reasonably incurred by such indemnified party in connection with investigating or defending
any such action or claim.
Notwithstanding the provisions of this Section 5.3.1 in no event shall an Underwriter be required to contribute any amount in excess of
the amount by
which the total underwriting discounts and commissions received by such Underwriter with respect to the Offering of the
Public Securities exceeds the amount of any damages
that such Underwriter has otherwise been required to pay by reason of such untrue
or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section
 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.
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5.3.2.       Contribution
Procedure. Within fifteen (15) days after receipt by any party to this Agreement (or its representative) of notice of the commencement

of any action, suit or proceeding, such party will, if a claim for contribution in respect thereof is to be made against another party
(“contributing party”), notify the contributing
party of the commencement thereof, but the failure to so notify the contributing
party will not relieve it from any liability which it may have to any other party other than for
contribution hereunder. In case any such
 action, suit or proceeding is brought against any party, and such party notifies a contributing party or its representative of the
commencement
 thereof within the aforesaid 15 days, the contributing party will be entitled to participate therein with the notifying party and any
other contributing party
similarly notified. Any such contributing party shall not be liable to any party seeking contribution on account
of any settlement of any claim, action or proceeding affected by
such party seeking contribution on account of any settlement of any claim,
action or proceeding affected by such party seeking contribution without the written consent of such
contributing party. The contribution
provisions contained in this Section 5.3.2 are intended to supersede, to the extent permitted by law, any right to contribution under
 the
Securities Act, the Exchange Act or otherwise available. Each Underwriter’s obligations to contribute pursuant to this Section
5.3 are several and not joint.

 
6. Default by an Underwriter.
 

6.1            Default
Not Exceeding 10% of Firm Shares or Option Shares. If any Underwriter or Underwriters shall default in its or their obligations to
purchase the
Firm Shares or the Option Shares, if the Over-allotment Option is exercised hereunder, and if the number of the Firm Shares
or Option Shares with respect to which such
default relates does not exceed in the aggregate 10% of the number of Firm Shares or Option
Shares that all Underwriters have agreed to purchase hereunder, then such Firm
Shares or Option Shares to which the default relates shall
be purchased by the non-defaulting Underwriters in proportion to their respective commitments hereunder.

 
6.2            Default
Exceeding 10% of Firm Shares or Option Shares. In the event that the default addressed in Section 6.1 relates to more than 10% of
the Firm Shares

or Option Shares, you may in your discretion arrange for yourself or for another party or parties to purchase such Firm
Shares or Option Shares to which such default relates on
the terms contained herein. If, within one (1) Business Day after such default
 relating to more than 10% of the Firm Shares or Option Shares, you do not arrange for the
purchase of such Firm Shares or Option Shares,
then the Company shall be entitled to a further period of one (1) Business Day within which to procure another party or parties
satisfactory
to you to purchase said Firm Shares or Option Shares on such terms. In the event that neither you nor the Company arrange for the purchase
of the Firm Shares or
Option Shares to which a default relates as provided in this Section 6, this Agreement will automatically be terminated
by you or the Company without liability on the part of
the Company (except as provided in Sections 3.9 and 5 hereof) or the several Underwriters
(except as provided in Section 5 hereof); provided, however, that if such default
occurs with respect to the Option Shares, this Agreement
 will not terminate as to the Firm Shares; and provided, further, that nothing herein shall relieve a defaulting
Underwriter of its liability,
if any, to the other Underwriters and to the Company for damages occasioned by its default hereunder.

 
6.3            Postponement
of Closing Date. In the event that the Firm Shares or Option Shares to which the default relates are to be purchased by the non-defaulting

Underwriters, or are to be purchased by another party or parties as aforesaid, you or the Company shall have the right to postpone the
Closing Date or Option Closing Date for a
reasonable period, but not in any event exceeding five (5) Business Days, in order to effect
whatever changes may thereby be made necessary in the Registration Statement, the
Pricing Disclosure Package or the Prospectus or in any
 other documents and arrangements, and the Company agrees to file promptly any amendment to the Registration
Statement, the Pricing Disclosure
Package or the Prospectus that in the opinion of counsel for the Underwriter may thereby be made necessary. The term “Underwriter”
as used
in this Agreement shall include any party substituted under this Section 6 with like effect as if it had originally been a party
to this Agreement with respect to such shares of
Common Stock.
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7. Additional Covenants.
 

7.1                       Board
Composition and Board Designations. The Company shall ensure that: (i)  the qualifications of the persons serving as members of
 the Board of
Directors and the overall composition of the Board comply with the Sarbanes-Oxley Act, with the Exchange Act and with the
listing rules of the Exchange or any other national
securities exchange, as the case may be, in the event the Company seeks to have its
Public Securities listed on another exchange or quoted on an automated quotation system,
and (ii) if applicable, at least one member
of the Audit Committee of the Board of Directors qualifies as an “audit committee financial expert,” as such term is defined
under
Regulation S-K and the listing rules of the Exchange.

 
7.2                       Prohibition
on Press Releases and Public Announcements. The Company shall not issue press releases or engage in any other publicity, without the

Representative’s prior written consent, for a period ending at 5:00 p.m., Eastern time, on the first (1st) Business Day
following the forty-fifth (45th) day after the Closing Date,
other than normal and customary releases issued in the ordinary
course of the Company’s business.

 
7.3            Right
of First Refusal. Provided that the Firm Shares are sold in accordance with the terms of this Agreement, the Representative shall
have an irrevocable

right of first refusal (the “Right of First Refusal”),
for a period of twenty-four (24) months after the date the Offering is completed, to act as sole and exclusive investment
banker, sole
and exclusive book-runner, sole and exclusive financial advisor, sole and exclusive underwriter and/or sole and exclusive placement agent,
at the Representative’s
sole and exclusive discretion, for each and every future public and private equity and debt offering, including
all equity linked financings (each, a “Subject Transaction”),
during such twenty-four
(24) month period, of the Company, or any successor to or subsidiary of the Company, on terms and conditions customary to the Representative
for
such Subject Transactions. For the avoidance of any doubt, the Company shall not retain, engage or solicit any additional investment
banker, book-runner, financial advisor,
underwriter and/or placement agent in a Subject Transaction without the express written consent
of the Representative.

 
The Company shall notify the Representative
of its intention to pursue a Subject Transaction, including the material terms thereof, by providing written notice thereof

by registered
mail or overnight courier service addressed to the Representative. If the Representative fails to exercise its Right of First Refusal
with respect to any Subject
Transaction within ten (10) Business Days after the mailing of such written notice, then the Representative
shall have no further claim or right with respect to the Subject
Transaction. The Representative may elect, in its sole and absolute discretion,
not to exercise its Right of First Refusal with respect to any Subject Transaction; provided that
any such election by the Representative
shall not adversely affect the Representative’s Right of First Refusal with respect to any other Subject Transaction during the
twenty-
four (24) month period agreed to above.

 
8. Effective Date of this Agreement and Termination Thereof.
 

8.1            Effective
Date. This Agreement shall become effective when both the Company and the Representative have executed the same and delivered counterparts
of such signatures to the other party.

 
8.2            Termination.
The Representative shall have the right to terminate this Agreement at any time prior to any Closing Date, (i) if any domestic or
international

event or act or occurrence has materially disrupted, or in your opinion will in the immediate future materially disrupt,
general securities markets in the United States; or (ii) if
trading on the New York Stock Exchange or the Nasdaq Stock Market LLC
shall have been suspended or materially limited, or minimum or maximum prices for trading shall
have been fixed, or maximum ranges for
prices for securities shall have been required by FINRA or by order of the Commission or any other government authority having
jurisdiction;
or (iii) if the United States shall have become involved in a new war or an increase in major hostilities; or (iv) if a banking
moratorium has been declared by a New
York State or federal authority; or (v) if a moratorium on foreign exchange trading has been
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declared which materially adversely impacts the United States securities markets; or (vi) if the Company shall have sustained a material
loss by fire, flood, accident, hurricane,
earthquake, theft, sabotage or other calamity or malicious act which, whether or not such loss
shall have been insured, will, in your opinion, make it inadvisable to proceed with
the delivery of the Firm Shares or Option Shares;
or (vii) if the Company is in material breach of any of its representations, warranties or covenants hereunder; or (viii) if
the
Representative shall have become aware after the date hereof of such a material adverse change in the conditions or prospects of the
Company, or such adverse material change
in general market conditions as in the Representative’s judgment would make it impracticable
to proceed with the offering, sale and/or delivery of the Public Securities or to
enforce contracts made by the Underwriters for the sale
of the Public Securities.

 
8.3            Expenses.
Notwithstanding anything to the contrary in this Agreement, except in the case of a default by the Underwriters, pursuant to Section 6.2
above, in

the event that this Agreement shall not be carried out for any reason whatsoever, within the time specified herein or any extensions
thereof pursuant to the terms herein, the
Company shall be obligated to pay to the Underwriters their actual and accountable out-of-pocket
expenses related to the transactions contemplated herein then due and payable
(including the fees and disbursements of Representative
Counsel) up to $100,000, inclusive of the $25,000 advance for accountable expenses previously paid by the Company
to the Representative
 (the “Advance”) and upon demand the Company shall
 pay the full amount thereof to the Representative on behalf of the Underwriters; provided,
however,
that such expense cap in no way limits or impairs the indemnification and contribution provisions of this Agreement. Notwithstanding
the foregoing, any advance
received by the Representative will be reimbursed to the Company to the extent not actually incurred in compliance
with FINRA Rule 5110(g)(4)(A).

 
8.4            Indemnification.
Notwithstanding any contrary provision contained in this Agreement, any election hereunder or any termination of this Agreement, and

whether
or not this Agreement is otherwise carried out, the provisions of Section 5 shall remain in full force and effect and shall not be in
any way affected by, such election or
termination or failure to carry out the terms of this Agreement or any part hereof.

 
8.5           Representations,
Warranties, Agreements to Survive. All representations, warranties and agreements contained in this Agreement or in certificates of
officers

of the Company submitted pursuant hereto, shall remain operative and in full force and effect regardless of (i) any investigation
made by or on behalf of any Underwriter or its
Affiliates or selling agents, any person controlling any Underwriter, its officers or directors
or any person controlling the Company or (ii) delivery of and payment for the Public
Securities.

 
9. Miscellaneous.
 

9.1            Notices.
All communications hereunder, except as herein otherwise specifically provided, shall be in writing and shall be mailed (registered or
certified
mail, return receipt requested), personally delivered or sent by electronic mail transmission and confirmed and shall be deemed
given when so delivered and confirmed or if
mailed, two (2) days after such mailing.
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If to the Representative:
ThinkEquity
17 State Street, 41st Fl
New York, New York 10004
Attn: Head of Investment Banking
 
e-mail: notices@think-equity.com
 
with a copy (which shall not constitute notice) to:

Sichenzia Ross Ference LLP
1185 Avenue of the Americas, 31st Floor, New York, New York
10036
Attn: Gregory Sichenzia, Esq.
Email: gsichenzia@srf.law
 
If to the Company:
 
Forza X1, Inc.
3101 S. US-1
Ft. Pierce, Florida 34982
Attention: Joseph C. Visconti
Fax No: (772) 429-2590
Email: [******]
 
with a copy (which shall not constitute notice) to:
 
Blank Rome LLP
1271 Avenue of the Americas
New York, New York 10020
Attention: Leslie Marlow, Esq.
Fax No. (917) 332-3824
Email: leslie.marlow@blankrome.com
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9.2            Headings.
The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the meaning
or

interpretation of any of the terms or provisions of this Agreement.
 
9.3            Amendment.
This Agreement may only be amended by a written instrument executed by each of the parties hereto.
 
9.4            Entire
Agreement. This Agreement (together with the other agreements and documents being delivered pursuant to or in connection with this
Agreement)

constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and thereof, and supersedes
all prior agreements and understandings of the parties,
oral and written, with respect to the subject matter hereof. Notwithstanding anything
to the contrary set forth herein, it is understood and agreed by the parties hereto that all
other terms and conditions of that certain
engagement letter between the Company and ThinkEquity LLC dated November 11, 2021, shall remain in full force and effect.

 
9.5            Binding
Effect. This Agreement shall inure solely to the benefit of and shall be binding upon the Representative, the Underwriters, the Company
and the

controlling persons, directors and officers referred to in Section 5 hereof, and their respective successors, legal representatives,
heirs and assigns, and no other person shall have
or be construed to have any legal or equitable right, remedy or claim under or in respect
 of or by virtue of this Agreement or any provisions herein contained. The term
“successors and assigns” shall not include
a purchaser, in its capacity as such, of securities from any of the Underwriters.
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9.6            Governing
Law; Consent to Jurisdiction; Trial by Jury. This Agreement shall be governed by and construed and enforced in accordance with the
laws of the

State of New York, without giving effect to conflict of laws principles thereof. The Company hereby agrees that any action,
proceeding or claim against it arising out of, or
relating in any way to this Agreement shall be brought and enforced in the New York
Supreme Court, County of New York, or in the United States District Court for the
Southern District of New York, and irrevocably submits
to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive
jurisdiction and
that such courts represent an inconvenient forum. Any such process or summons to be served upon the Company may be served by transmitting
a copy thereof
by registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in
Section 9.1 hereof. Such mailing shall be deemed personal
service and shall be legal and binding upon the Company in any action, proceeding
or claim. The Company agrees that the prevailing party(ies) in any such action shall be
entitled to recover from the other party(ies)
 all of its reasonable attorneys’ fees and expenses relating to such action or proceeding and/or incurred in connection with the
preparation therefor. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates)
and each of the Underwriters hereby
irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial
by jury in any legal proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.

 
9.7            Execution
in Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate counterparts,
each

of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and shall
 become effective when one or more
counterparts has been signed by each of the parties hereto and delivered to each of the other parties
hereto. Delivery of a signed counterpart of this Agreement by facsimile or
email/pdf transmission shall constitute valid and sufficient
delivery thereof.

 
9.8            Waiver,
etc. The failure of any of the parties hereto to at any time enforce any of the provisions of this Agreement shall not be deemed or
construed to be a

waiver of any such provision, nor to in any way effect the validity of this Agreement or any provision hereof or the
right of any of the parties hereto to thereafter enforce each
and every provision of this Agreement. No waiver of any breach, non-compliance
or non-fulfillment of any of the provisions of this Agreement shall be effective unless set
forth in a written instrument executed by
the party or parties against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance
or non-fulfillment
shall be construed or deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

 
9.9            Inconsistency.
In the event of any inconsistency between the terms of this Agreement and any the letter of engagement dated November 11, 2011, by among

the Company and ThinkEquity, the terms of this Agreement shall control to the extent necessary to resolve such inconsistency.
 

[Signature Page Follows]
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If
the foregoing correctly sets forth the understanding between the Underwriters and the Company, please so indicate in the space provided
below for that purpose,

whereupon this letter shall constitute a binding agreement between us.
  

  Very truly yours,
   
  FORZA X1, INC.
   
  By: /s/ Jim Leffew
    Name: Jim Leffew
    Title: President and Chief Executive Officer

  
Confirmed as of the date first written
above mentioned, on
behalf of itself and as Representative of the several Underwriters
named on Schedule 1 hereto:
 
THINKEQUITY LLC  
   
   
   
By: /s/ Eric Lord  
  Name: Eric Lord  
  Title: Head of Investment Banking  
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SCHEDULE 1

 



Underwriter  
Total Number of   Firm Shares to be

Purchased  

Number of Option Shares to be
Purchased if the Over-Allotment

Option is Fully Exercised
         

ThinkEquity LLC     3,000,000      450,000 
TOTAL     3,000,000      450,000 

 

Sch. 1-2



 

  
SCHEDULE 2-A

 
Pricing Information

 
Number of Firm Shares: 3,000,000
 
Number of Option Shares: 450,000
 
Public Offering Price per Share: $5.00
 
Underwriting Discount per Share: $0.375
 
Underwriting Non-accountable expense allowance per Share: $0.05
 
Proceeds to Company per Share (before expenses): $4.575
 

Sch. 2-1



 

 
SCHEDULE 2-B

 
Issuer General Use Free Writing Prospectuses

 
Free Writing Prospectus dated July 29, 2022
 

Sch. 2-2



 

 
SCHEDULE 2-C

 
Written Testing-the-Waters Communications

 
None.
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SCHEDULE 3

 
List of Lock-Up Parties

 
Twin Vee PowerCats Co.
Joseph Visconti
Jim Leffew
Carrie Gunnerson
Nicole Camacho
Marcia Kull
Neil Ross
Kevin Schuyler
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EXHIBIT A

 
Form of Representative’s Warrant Agreement

 
THE REGISTERED HOLDER OF THIS
PURCHASE WARRANT BY ITS ACCEPTANCE HEREOF, AGREES THAT IT WILL NOT SELL, TRANSFER OR
ASSIGN THIS PURCHASE WARRANT EXCEPT AS HEREIN PROVIDED
AND THE REGISTERED HOLDER OF THIS PURCHASE WARRANT AGREES
THAT IT WILL NOT SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE
 WARRANT FOR A PERIOD OF ONE HUNDRED
EIGHTY DAYS FOLLOWING THE COMMENCEMENT DATE (DEFINED BELOW) TO ANYONE OTHER THAN (I) THINKEQUITY LLC,
 OR AN
UNDERWRITER OR A SELECTED DEALER IN CONNECTION WITH THE OFFERING, OR (II) A BONA FIDE OFFICER OR PARTNER OF
THINKEQUITY LLC OR OF
ANY SUCH UNDERWRITER OR SELECTED DEALER.
 
THIS PURCHASE WARRANT IS NOT
EXERCISABLE PRIOR TO [________________] [DATE THAT IS 180 DAYS FROM THE COMMENCEMENT DATE OF
THE OFFERING. VOID AFTER 5:00 P.M., EASTERN
TIME, [___________________] [DATE THAT IS FIVE YEARS FROM THE COMMENCEMENT DATE
OF THE OFFERING].
 

WARRANT TO PURCHASE COMMON STOCK
 

FORZA X1, INC.
 

Warrant Shares: _______[1]   Initial Exercise Date: __________, 2022
  

THIS WARRANT TO PURCHASE COMMON
STOCK (the “Warrant”) certifies that, for value received, _____________ or its assigns (the “Holder”)
is
entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after
____, 2022 (the “Initial Exercise Date”) and, in
accordance with FINRA Rule 5110(g)(8)(A), prior to at 5:00 p.m. (New
York time) on the date that is five (5) years following the Commencement Date (the “Termination
Date”) but not thereafter,
to subscribe for and purchase from Forza X1, Inc., a Delaware corporation (the “Company”), up to ______ shares of Common
Stock, par value $0.001
per share, of the Company (the “Warrant Shares”), as subject to adjustment hereunder. The purchase
price of one share of Common Stock under this Warrant shall be equal to
the Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions.
In addition to the terms defined elsewhere in this Agreement, the following terms have the meanings indicated in this Section 1:
 

“Affiliate”
means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control
with a
Person, as such terms are used in and construed under Rule 405 under the Securities Act.

 
“Business Day”
means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or required by

law to remain closed; provided that banks shall not be deemed to be authorized or obligated to be closed due to a “shelter in place,”
“non-essential employee” or
similar closure of physical branch locations at the direction of any governmental authority if
 such banks’ electronic funds transfer systems (including for wire
transfers) are open for use by customers on such day.

 

[1]
Equal to 5% of the Public Securities sold in the Offering.
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“Commission”
means the United States Securities and Exchange Commission.
 
“Commencement
Date” means the date that is one hundred eighty (180) days immediately following the commencement of sales of the securities
issued in

the Offering.
 
“Exchange Act”
means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Person”
 means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
 joint

stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Rule 144”
means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from time to time,

or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such Rule.
 
“Securities Act”
means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Trading Day”
means a day on which the New York Stock Exchange is open for trading.
 
“Trading Market”
means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in question: the

NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York Stock Exchange (or
any successors to
any of the foregoing).

 
“VWAP”
means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock then listed or quoted
on a

Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the
Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m.
(New York City time) to 4:02 p.m. (New York City
time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price
of a share of Common Stock for such date (or the nearest preceding
date) on the OTCQB or OTCQX as applicable, (c) if Common Stock is not
then listed or quoted for trading on the OTCQB or OTCQX and if prices for Common
Stock are then reported in the “Pink Sheets”
published by OTC Markets Group, Inc. (or a similar organization or agency succeeding to its functions of reporting
prices), the most recent
bid price per share of Common Stock so reported, or (d) in all other cases, the fair market value of the Common Stock as determined
by an
independent appraiser selected in good faith by the Holder and reasonably acceptable to the Company, the fees and expenses of which
shall be paid by the Company.
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Section 2. Exercise.
 

a)              Exercise of the purchase
rights represented by this Warrant may be made, in whole or in part, at any time or times on or after the Initial Exercise
Date and on
or before the Termination Date by delivery to the Company (or such other office or agency of the Company as it may designate by notice
in writing to the
registered Holder at the address of the Holder appearing on the books of the Company) of a duly executed facsimile copy
(or e-mail attachment) of the Notice of
Exercise Form annexed hereto. Within two (2) Trading Days following the date of exercise as aforesaid,
the Holder shall deliver the aggregate Exercise Price for the
shares specified in the applicable Notice of Exercise by wire transfer or
cashier’s check drawn on a United States bank unless the cashless exercise procedure specified
in Section 2(c) below is specified
in the applicable Notice of Exercise; provided that payment of the aggregate Exercise Price (other than in the instance of a cashless
exercise) is received by the Company by such date. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee
(or other type of guarantee
or notarization) of any Notice of Exercise form be required. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender
this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the
Holder shall surrender this Warrant to the Company
for cancellation within five (5) Trading Days of the date the final Notice of Exercise is delivered to the Company.
Partial exercises
of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
lowering the
outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares
purchased. The Holder and the Company
shall maintain records showing the number of Warrant Shares purchased and the date of such purchases.
The Company shall deliver any objection to any Notice of
Exercise Form within two (2) Business Days of receipt of such notice. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that,
by reason of the provisions of this paragraph, following
the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available
for purchase hereunder at any given
time may be less than the amount stated on the face hereof.

 
b)              Exercise Price.
The exercise price per share of the Common Stock under this Warrant shall be $_______[2],
subject to adjustment hereunder (the

“Exercise Price”).
 
c)                          Cashless Exercise.
In[3] lieu of exercising this Warrant by delivering the aggregate
Exercise Price by wire transfer or cashier’s check, at the

election of the Holder this Warrant may also be exercised, in whole or
in part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to
receive the number of Warrant
Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

 
(A) = as applicable:
(i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1)

both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) both executed and delivered pursuant
to Section
2(a) hereof on a Trading Day prior to the opening of “regular trading hours” (as defined in Rule 600(b)(64) of
Regulation NMS promulgated under the
federal securities laws) on such Trading Day, (ii) the VWAP on the Trading Day immediately preceding
the date of the applicable Notice of Exercise if
such Notice of Exercise is executed during “regular trading hours” on a Trading
Day and is delivered within two (2) hours thereafter (including until
two (2) hours after the close of “regular trading hours”
 on a Trading Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the
applicable Notice of Exercise if the date of such
Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and delivered
pursuant to Section 2(a) hereof after the
close of “regular trading hours” on such Trading Day;

 

[2]
125% of the public offering price per share of common stock in the offering.
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(B) =   the Exercise Price
of this Warrant, as adjusted hereunder; and
 
(X) =  the number
of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant if such exercise were

by means of a cash exercise rather than a cashless exercise.
 
If
Warrant Shares are issued in such a “cashless exercise,” the parties acknowledge and agree that in accordance with Section
3(a)(9) of the Securities Act, the

Warrant Shares shall take on the registered characteristics of the Warrants being exercised, and the
holding period of the Warrants being exercised may be tacked on to
the holding period of the Warrant Shares. The Company agrees not to
take any position contrary to this Section 2(c).

 
Notwithstanding
anything herein to the contrary, on the Termination Date, this Warrant shall be automatically exercised via cashless exercise pursuant
to this

Section 2(c).
 
d)            Mechanics of Exercise.
 

i.
                  Delivery of Warrant Shares Upon Exercise. The Company shall cause the
Warrant Shares purchased hereunder to be transmitted by its
transfer agent to the Holder by crediting the account of the
Holder’s or its designee’s balance account with The Depository Trust Company through
its Deposit or Withdrawal at
Custodian system (“DWAC”) if the Company is then a participant in such system and either (A) there is an
effective
registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder, or (B)
 the Warrant Shares are
eligible for resale by the Holder without volume or manner-of-sale limitations pursuant to Rule 144 and, in
either case, the Warrant Shares have been
sold by the Holder prior to the Warrant Share Delivery Date (as defined below), and
otherwise by physical delivery of a certificate, registered in the
Company’s share register in the name of the Holder or its
designee, for the number of Warrant Shares to which the Holder is entitled pursuant to such
exercise to the address specified by the
Holder in the Notice of Exercise by the date that is two (2) Trading Days after the delivery to the Company of
the Notice of
Exercise (such date, the “Warrant Share Delivery Date”) provided that payment of the aggregate Exercise Price
 (other than in the
instance of a cashless exercise) is received by the Company by such date. If the Warrant Shares can be delivered
via DWAC, the transfer agent shall
have received from the Company, at the expense of the Company, any legal opinions or other
documentation required by it to deliver such Warrant
Shares without legend (subject to receipt by the Company of reasonable back up
documentation from the Holder, including with respect to affiliate
status) and, if applicable and requested by the Company prior to
the Warrant Share Delivery Date, the transfer agent shall have received from the
Holder a confirmation of sale of the Warrant Shares
 (provided the requirement of the Holder to provide a confirmation as to the sale of Warrant
Shares shall not be applicable to the
issuance of unlegended Warrant Shares upon a cashless exercise of this Warrant if the Warrant Shares are then
eligible for resale
 pursuant to Rule 144(b)(1)). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so
designated to
be named therein shall be deemed to have become a holder of record of such shares for all purposes,
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as of the date the Warrant has
been exercised, with payment to the Company of the Exercise Price (or by cashless exercise, if permitted) and all taxes
required to
be paid by the Holder, if any, pursuant to Section 2(d)(vi) prior to the issuance of such shares, having been paid. If the
Company fails for
any reason to deliver to the Holder the Warrant Shares subject to a proper Notice of Exercise by the second
Trading Day following the Warrant Share
Delivery Date; provided that payment of the aggregate Exercise Price (other than in the
instance of a cashless exercise) is received by the Company
by such date, the Company shall pay to the Holder, either (A) in cash,
as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares
subject to such exercise (based on the VWAP of the
 Common Stock on the date of the applicable Notice of Exercise), $10 per Trading Day
(increasing to $20 per Trading Day on the fifth
Trading Day after such liquidated damages begin to accrue) for each Trading Day after the second
Trading Day following such Warrant
Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise or (B) the amount
pursuant to the
Buy-In pursuant to Section 2(d)(iv).
 
ii.          Delivery of New Warrants Upon Exercise.
If this Warrant shall have been exercised in part, the Company shall, at the request of a Holder
and upon surrender of this Warrant certificate,
at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing the
rights of the Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical
with this Warrant.
 
iii.         Rescission Rights. If the Company
fails to cause its transfer agent to deliver to the Holder the Warrant Shares pursuant to Section 2(d)(i) by
the Warrant Share Delivery
Date, then the Holder will have the right to rescind such exercise; provided, however, that the Holder shall be required
to
return any Warrant Shares or Common Stock subject to any such rescinded exercise notice concurrently with the return to Holder of the
aggregate
Exercise Price paid to the Company for such Warrant Shares and the restoration of Holder’s right to acquire such Warrant
Shares pursuant to this
Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).
 
iv.        Compensation for Buy-In on Failure
to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the Holder,
if the Company fails to cause
its transfer agent to transmit to the Holder the Warrant Shares pursuant to an exercise on or before the Warrant Share
Delivery Date (other
than any such failure that is solely due to any action or inaction by the Holder with respect to such exercise), and if after such
date
 the Holder is required by its broker to purchase (in an open market transaction or otherwise) or the Holder’s brokerage firm otherwise
purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated
receiving
upon such exercise (a “Buy-In”), then the Company shall (A) pay in cash to the Holder the amount, if any,
by which (x) the Holder’s total purchase
price (including brokerage commissions, if any) for the shares of Common Stock so purchased
exceeds (y) the amount obtained by multiplying (1)
the number of Warrant Shares that the Company was required to deliver to the Holder
in connection with the exercise at issue times (2) the price at
which the sell order giving rise to such purchase obligation was executed,
and (B) at the option of the Holder,
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either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such
exercise was not honored (in which case such
exercise shall be deemed rescinded) or deliver to the Holder the number of shares of Common
Stock that would have been issued had the Company
timely complied with its exercise and delivery obligations hereunder. For example, if
the Holder purchases Common Stock having a total purchase
price of $11,000 to cover a Buy-In with respect to an attempted exercise of
shares of Common Stock with an aggregate sale price giving rise to such
purchase obligation of $10,000, under clause (A) of the immediately
preceding sentence the Company shall be required to pay the Holder $1,000.
The Holder shall provide the Company written notice indicating
the amounts payable to the Holder in respect of the Buy-In and, upon request of the
Company, evidence of the amount of such loss. Nothing
herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, at
law or in equity including, without
 limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to
timely deliver shares
of Common Stock upon exercise of the Warrant as required pursuant to the terms hereof.
 
v.         No Fractional Shares or Scrip.
No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant.
As to any fraction of
a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its election, either
pay a
cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to
the next
whole share.
 
vi.        Charges, Taxes and Expenses.
Issuance of Warrant Shares shall be made without charge to the Holder for any issue or transfer tax or other
incidental expense in respect
 of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such
Warrant Shares shall be
issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however, that in the
event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall
 be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition thereto,
 the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay all transfer agent fees
required for same-
day processing of any Notice of Exercise and all fees to the Depository Trust Company (or another established clearing
 corporation performing
similar functions) required for same-day electronic delivery of the Warrant Shares.
 
vii.       Closing of Books. The Company
will not close its stockholder books or records in any manner which prevents the timely exercise of this
Warrant, pursuant to the terms
hereof.
 
viii.      Signature. This Section 2 and
the exercise form attached hereto set forth the totality of the procedures required of the Holder in order to
exercise this Purchase Warrant.
Without limiting the preceding sentences, no ink-original exercise form shall be required, nor shall any medallion
guarantee (or other
type of guarantee or notarization) of any exercise form be required in order to exercise this Purchase Warrant. No additional legal
opinion,
other information or instructions shall be required of the Holder to exercise this Purchase Warrant. The Company shall honor exercises
of
this Purchase Warrant and shall deliver Shares underlying this Purchase Warrant in accordance with the terms, conditions and time periods
set forth
herein.
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e) Holder’s Exercise
Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion
of

this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth
on the applicable Notice of Exercise,
the Holder (together with the Holder’s Affiliates, and any other Persons acting as a group
 together with the Holder or any of the Holder’s Affiliates), would
beneficially own in excess of the Beneficial Ownership Limitation
(as defined below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and
its Affiliates shall include the number of shares of Common Stock issuable upon exercise of this Warrant with respect to which
such determination
is being made, but shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any of its Affiliates and (ii) exercise or conversion of the unexercised or
nonconverted portion of any other
securities of the Company (including, without limitation, any other Common Stock Equivalents) subject
 to a limitation on conversion or exercise analogous to the
limitation contained herein beneficially owned by the Holder or any of its
Affiliates. Except as set forth in the preceding sentence, for purposes of this Section 2(e),
beneficial ownership shall be calculated
 in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act
and the
Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation
contained in this Section 2(e) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned
by the Holder together with any Affiliates) and of which portion of this
Warrant is exercisable shall be in the sole discretion of the
Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of
whether this Warrant is exercisable
 (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is
exercisable,
 in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or confirm the accuracy
 of such
determination. In addition, a determination as to any group status as contemplated above shall be determined in accordance with
Section 13(d) of the Exchange Act
and the rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining
the number of outstanding shares of Common Stock, a Holder
may rely on the number of outstanding shares of Common Stock as reflected in
(A) the Company’s most recent periodic or annual report filed with the Commission, as
the case may be, (B) a more recent public
announcement by the Company or (C) a more recent written notice by the Company or the Company’s transfer agent setting
forth the
number of shares of Common Stock outstanding. Upon the written or oral request of a Holder, the Company shall within two Trading Days
confirm orally
and in writing to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding
 shares of Common Stock shall be
determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder or its Affiliates since the date as of
which such number of outstanding shares of Common Stock was reported. The
“Beneficial Ownership Limitation” shall be 9.99% of the number of shares of the
Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon
notice to the Company,
 may increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership
Limitation
in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares
of Common
Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e) shall continue to apply. Any
 increase in the Beneficial Ownership
Limitation will not be effective until the 61st day after such notice is delivered to
the Company. The provisions of this paragraph shall be construed and implemented
in a manner otherwise than in strict conformity with
 the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be defective or
inconsistent with the intended
Beneficial Ownership Limitation herein contained or to make changes or supplements necessary or desirable to properly give effect to
such
limitation. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.
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Section 3. Certain Adjustments.
 

a)                       Stock Dividends
 and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a
distribution
 or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which,
 for
avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant), (ii) subdivides
 outstanding shares of
Common Stock into a larger number of shares, (iii) combines (including by way of reverse stock split) outstanding
shares of Common Stock into a smaller number of
shares, or (iv) issues by reclassification of shares of the Common Stock any shares of
capital stock of the Company, then in each case the Exercise Price shall be
multiplied by a fraction of which the numerator shall be the
number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before
such event and of which the denominator
shall be the number of shares of Common Stock outstanding immediately after such event, and the number of shares issuable
upon exercise
of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment
made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled
 to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision,
 combination or re-classification. For the purposes of
clarification, the Exercise Price of this Warrant will not be adjusted in the event
that the Company or any Subsidiary thereof, as applicable, sells or grants any option to
purchase, or sell or grant any right to reprice,
or otherwise dispose of or issue (or announce any offer, sale, grant or any option to purchase or other disposition) any
Common Stock
or Common Stock Equivalents, at an effective price per share less than the Exercise Price then in effect.

 
b)            [RESERVED]
  
c)            Subsequent Rights
Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time the Company grants, issues or sells any

Common
Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to all of the record holders of any class
of shares of Common
Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable
to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had held the number of shares
of Common Stock acquirable upon complete exercise of this Warrant (without regard to any
limitations on exercise hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date on which a record is taken for the grant,
issuance or sale
of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to be determined
for the
grant, issue or sale of such Purchase Rights (provided, however, to the extent that the Holder’s right to participate in
any such Purchase Right would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled
 to participate in such Purchase Right to such extent (or beneficial
ownership of such shares of Common Stock as a result of such Purchase
Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the
Holder until such time, if ever, as its
right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).
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d)                       Pro Rata Distributions.
During such time as this Warrant is outstanding, if the Company shall declare or make any dividend (other than cash

dividends) or other
 distribution of its assets (or rights to acquire its assets) to all holders of shares of Common Stock, by way of return of capital or
 otherwise
(including, without limitation, any distribution of shares or other securities, property or options by way of a dividend, spin
 off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”),
 at any time after the issuance of this Warrant, then, in each such case, the
Holder shall be entitled to participate in such Distribution
to the same extent that the Holder would have participated therein if the Holder had held the number of
shares of Common Stock acquirable
upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, including without limitation, the
Beneficial
Ownership Limitation) immediately before the date of which a record is taken for such Distribution, or, if no such record is taken, the
date as of which the
record holders of shares of Common Stock are to be determined for the participation in such Distribution (provided,
however, to the extent that the Holder’s right to
participate in any such Distribution would result in the Holder exceeding
the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in
such Distribution to such extent (or in the
beneficial ownership of any shares of Common Stock as a result of such Distribution to such extent) and the portion of such
Distribution
shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial
Ownership Limitation). To the extent that this Warrant has not been partially or completely exercised at the
time of such Distribution, such portion of the Distribution
shall be held in abeyance for the benefit of the Holder until the Holder has
exercised this Warrant.

 
e)           Fundamental Transaction.
If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or more related transactions

effects
any merger or consolidation of the Company with or into another Person and the Company is not the surviving entity, (ii) the Company,
directly or indirectly,
effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially
all of its assets in one or a series of related transactions, (iii)
any, direct or indirect, purchase offer, tender offer or exchange
offer (whether by the Company or another Person) is completed pursuant to which holders of Common
Stock are permitted to sell, tender
 or exchange their shares for other securities, cash or property and has been accepted by the holders of 50% or more of the
outstanding
Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization
or recapitalization
of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into
or exchanged for other securities, cash or
property, or (v) the Company, directly or indirectly, in one or more related transactions consummates
 a stock or share purchase agreement or other business
combination (including, without limitation, a reorganization, recapitalization,
spin-off or scheme of arrangement) with another Person or group of Persons whereby
such other Person or group acquires more than 50% of
the outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person
or other Persons making or party
to, or associated or affiliated with the other Persons making or party to, such stock or share purchase agreement or other business
combination)
(each a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right
 to receive, for each Warrant
Share that would have been issuable upon such exercise immediately prior to the occurrence of such Fundamental
Transaction, at the option of the Holder (without
regard to any limitation in Section 2(e) on the exercise of this Warrant), the number
of shares of Common Stock of the successor or acquiring corporation or of the
Company, if it is the surviving corporation, and any additional
consideration (the “Alternate Consideration”) receivable by holders of Common Stock as a result of
such Fundamental
Transaction for each share of Common Stock for which this Warrant is exercisable immediately prior to such Fundamental Transaction (without
regard to any limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such exercise, the determination of the
 Exercise Price shall be
appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration
issuable in respect of one share of Common Stock in
such Fundamental Transaction,

 

Ex. A-9



 

 
and the Company shall apportion the Exercise Price among
 the Alternate Consideration in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration.
If holders of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then
the Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such
Fundamental
Transaction. The Company shall cause any successor entity in a Fundamental Transaction in which the Company is not the survivor
(the “Successor Entity”) to assume
in writing all of the obligations of the Company under this Warrant in accordance
with the provisions of this Section 3(e) pursuant to written agreements in form and
substance reasonably satisfactory to the Holder and
approved by the Holder (without unreasonable delay) prior to such Fundamental Transaction and shall, at the
option of the Holder, deliver
to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar
in
form and substance to this Warrant which is exercisable for a corresponding number of shares of capital stock of such Successor Entity
(or its parent entity) equivalent
to the shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard
to any limitations on the exercise of this Warrant) prior to such
Fundamental Transaction, and with an exercise price which applies the
exercise price hereunder to such shares of capital stock (but taking into account the relative
value of the shares of Common Stock pursuant
to such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such exercise
 price being for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental
Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental Transaction,
 the Successor
Entity shall succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions
 of this Warrant referring to the
“Company” shall refer instead to the Successor Entity), and may exercise every right and
 power of the Company and shall assume all of the obligations of the
Company under this Warrant with the same effect as if such Successor
Entity had been named as the Company herein.

 
f)                         Calculations.
All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For

purposes
of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of
Common Stock (excluding treasury shares, if any) issued and outstanding.

 
g)            Notice to Holder.
 

i.                  Adjustment to Exercise Price.
Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall
promptly mail or email to the Holder
a notice setting forth the Exercise Price after such adjustment and any resulting adjustment to the number of
Warrant Shares and setting
 forth a brief statement of the facts requiring such adjustment; provided, however, that the Company may satisfy this
notice requirement
in this Section 3(g) by filing such notice with the Commission pursuant to a Current Report on Form 8-K or Quarterly Report on
Form 10-Q
or Annual Report on Form 10-K.
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ii.                 Notice to Allow Exercise by Holder.
 If (A) the Company shall declare a dividend (or any other distribution in whatever form) on the
Common Stock, (B) the Company shall declare
a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company
shall authorize the granting to all holders
of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any
class or of any rights, (D) the
approval of any stockholders of the Company shall be required in connection with any reclassification of the Common
Stock (a reverse stock
split shall not be deemed a reclassification), any consolidation or merger to which the Company is a party, any sale or transfer
of all
 or substantially all of the assets of the Company, or any compulsory share exchange whereby the Common Stock is converted into other
securities,
cash or property, or (E) the Company shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs
of
the Company, then, in each case, the Company shall cause to be mailed a notice to the Holder at its last address as it shall appear
upon the Warrant
Register of the Company, at least five (5) calendar days prior to the applicable record or effective date hereinafter
specified (unless such information
is filed with the Commission on its EDGAR system in which case a notice shall not be required), stating
(x) the date on which a record is to be taken
for the purpose of such dividend, distribution, redemption, rights or warrants, or if a
record is not to be taken, the date as of which the holders of the
Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which
such reclassification, consolidation, merger, sale, transfer
or share exchange is expected to become effective or close, and the date as of which it is
expected that holders of the Common Stock of
record shall be entitled to exchange their shares of the Common Stock for securities, cash or other
property deliverable upon such reclassification,
 consolidation, merger, sale, transfer or share exchange; provided that the failure to provide such
notice or any defect therein shall
not affect the validity of the corporate action required to be specified in such notice. To the extent that any notice
provided hereunder
constitutes, or contains, material, non-public information regarding the Company or any of the Subsidiaries, the Company shall
simultaneously
file such notice with the Commission pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this
Warrant
during the period commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise
be
expressly set forth herein.
  

Section 4. Transfer of
Warrant.
 

a)            Transferability.
Pursuant to FINRA Rule 5110(e)(1)(A), neither this Warrant nor any Warrant Shares issued upon exercise of this Warrant shall be
sold,
transferred, assigned, pledged, or hypothecated, or be the subject of any hedging, short sale, derivative, put, or call transaction that
would result in the effective
economic disposition of the securities by any person for a period of 180 days immediately following the
Commencement Date or commencement of sales of the
offering pursuant to which this Warrant is being issued, except the transfer of any
security:

 
i.           by operation of law or by reason of reorganization
of the Company;
 
ii.          to any FINRA member firm participating
in the offering and the officers or partners thereof, if all securities so transferred remain subject to
the lock-up restriction in this
Section 4(a) for the remainder of the time period;
 
iii.         if the aggregate amount of securities
of the Company held by the Holder or related person do not exceed 1% of the securities being offered;
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iv.        that is beneficially owned on a pro-rata
basis by all equity owners of an investment fund, provided that no participating member manages or
otherwise directs investments by the
fund, and participating members in the aggregate do not own more than 10% of the equity in the fund; or
 
v.                 the exercise or conversion of any security,
 if all securities received remain subject to the lock-up restriction in this Section 4(a) for the
remainder of the time period.
 
Subject to the foregoing
restriction, any applicable securities laws and the conditions set forth in Section 4(d), this Warrant and all rights hereunder

(including,
 without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office
 of the
Company or its designated agent, together with a written assignment of this Warrant substantially in the form attached hereto duly
executed by the Holder or
its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer.
Upon such surrender and, if required, such
payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the
assignee or assignees, as applicable, and in the denomination
or denominations specified in such instrument of assignment, and shall issue
 to the assignor a new Warrant evidencing the portion of this Warrant not so
assigned, and this Warrant shall promptly be cancelled. Notwithstanding
 anything herein to the contrary, the Holder shall not be required to physically
surrender this Warrant to the Company unless the Holder
has assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the
Company within three (3) Trading Days
of the date the Holder delivers an assignment form to the Company assigning this Warrant full. The Warrant, if
properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b)            New Warrants.
This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the Company,

together
with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent
or attorney. Subject to
compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the Company
shall execute and deliver a new Warrant or
Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with
such notice. All Warrants issued on transfers or exchanges shall be
dated the initial issuance date of this Warrant and shall be identical
with this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

  
c)                       Warrant Register.
The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant

Register”),
in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as the
absolute owner
hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary.

 
d)             Representation by
the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon any exercise

hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or
any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant
to sales registered or exempted under the Securities Act.
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Section 5. Registration Rights.
 
5.1.          Demand
Registration.
  

5.1.1       Grant of Right.
The Company, upon written demand (a “Demand Notice”) of the Holder(s) of at least 51% of the Warrants and/or the underlying
Warrant Shares (“Majority Holders”), agrees to register, on one occasion, all or any portion of the Warrant Shares underlying
 the Warrants (collectively, the
“Registrable Securities”). On such occasion, the Company will file a registration statement
with the Commission covering the Registrable Securities within sixty (60)
days after receipt of a Demand Notice and use its reasonable
best efforts to have the registration statement declared effective promptly thereafter, subject to compliance
with review by the Commission;
provided, however, that the Company shall not be required to comply with a Demand Notice if the Company has filed a registration
statement
with respect to which the Holder is entitled to piggyback registration rights pursuant to Section 5.2 hereof and either: (i) the Holder
has elected to participate
in the offering covered by such registration statement or (ii) if such registration statement relates to an
underwritten primary offering of securities of the Company,
until the offering covered by such registration statement has been withdrawn
or until thirty (30) days after such offering is consummated. The demand for registration
may be made at any time beginning on the Initial
Exercise Date and expiring on the fifth anniversary of the Commencement Date in accordance with FINRA Rule
5110(g)(8)(C). The Company
covenants and agrees to give written notice of its receipt of any Demand Notice by any Holder(s) to all other registered Holders of the
Warrants and/or the Registrable Securities within ten (10) days after the date of the receipt of any such Demand Notice.

  
5.1.2       Terms. The Company
shall bear all fees and expenses attendant to the registration of the Registrable Securities pursuant to Section 5.1.1, but the

Holders
shall pay any and all underwriting commissions and the expenses of any legal counsel selected by the Holders to represent them in connection
with the sale of
the Registrable Securities. The Company agrees to use its reasonable best efforts to cause the filing required herein
to become effective promptly and to qualify or
register the Registrable Securities in such States as are reasonably requested by the Holder(s);
provided, however, that in no event shall the Company be required to
register the Registrable Securities in a State in which such registration
would cause: (i) the Company to be obligated to register or license to do business in such State
or submit to general service of process
in such State, or (ii) the principal shareholders of the Company to be obligated to escrow their shares of capital stock of the
Company.
The Company shall cause any registration statement filed pursuant to the demand right granted under Section 5.1.1 to remain effective
for a period of at
least twelve (12) consecutive months after the date that the Holders of the Registrable Securities covered by such
registration statement are first given the opportunity
to sell all of such securities. The Holders shall only use the prospectuses provided
by the Company to sell the Warrant Shares covered by such registration statement,
and will immediately cease to use any prospectus furnished
by the Company if the Company advises the Holder that such prospectus may no longer be used due to a
material misstatement or omission.
Notwithstanding the provisions of this Section 5.1.2, the Holder shall be entitled to a demand registration under this Section 5.1.2
on
only one (1) occasion and such demand registration right shall terminate on the fifth anniversary of the Commencement Date in accordance
with FINRA Rule
5110(g)(8)(C).
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5.2
          “Piggy-Back” Registration.

 
5.2.1        Grant of Right.
In addition to the demand right of registration described in Section 5.1 hereof, the Holder shall have the right, for a period of no

more
 than two (2) years from the Initial Exercise Date in accordance with FINRA Rule 5110(g)(8)(D), to include the Registrable Securities as
 part of any other
registration of securities filed by the Company (other than in connection with a transaction contemplated by Rule 145(a)
promulgated under the Securities Act or
pursuant to Form S-8 or any equivalent form); provided, however, that if, solely in connection
with any primary underwritten public offering for the account of the
Company, the managing underwriter(s) thereof shall, in its reasonable
 discretion, impose a limitation on the number of Shares which may be included in the
Registration Statement because, in such underwriter(s)’
judgment, marketing or other factors dictate such limitation is necessary to facilitate public distribution, then
the Company shall be
obligated to include in such Registration Statement only such limited portion of the Registrable Securities with respect to which the
Holder
requested inclusion hereunder as the underwriter shall reasonably permit. Any exclusion of Registrable Securities shall be made
pro rata among the Holders seeking to
include Registrable Securities in proportion to the number of Registrable Securities sought to be
included by such Holders; provided, however, that the Company shall
not exclude any Registrable Securities unless the Company has first
 excluded all outstanding securities, the holders of which are not entitled to inclusion of such
securities in such Registration Statement
or are not entitled to pro rata inclusion with the Registrable Securities.

 
5.2.2       Terms. The Company
shall bear all fees and expenses attendant to registering the Registrable Securities pursuant to Section 5.2.1 hereof, but the

Holders
shall pay any and all underwriting commissions and the expenses of any legal counsel selected by the Holders to represent them in connection
with the sale of
the Registrable Securities. In the event of such a proposed registration, the Company shall furnish the then Holders
of outstanding Registrable Securities with not less
than thirty (30) days written notice prior to the proposed date of filing of such
registration statement. Such notice to the Holders shall continue to be given for each
registration statement filed by the Company during
the two (2) year period following the Initial Exercise Date until such time as all of the Registrable Securities have
been sold by the
Holder. The holders of the Registrable Securities shall exercise the “piggy-back” rights provided for herein by giving written
notice within ten (10)
days of the receipt of the Company’s notice of its intention to file a registration statement. Except as
otherwise provided in this Warrant, there shall be no limit on the
number of times the Holder may request registration under this Section
5.2.2; provided, however, that such registration rights shall terminate on the second anniversary
of the Initial Exercise Date.

 
5.3          
General Terms

 
5.3.1 Indemnification.
The Company shall indemnify the Holder(s) of the Registrable Securities to be sold pursuant to any registration statement hereunder

and
each person, if any, who controls such Holders within the meaning of Section 15 of the Securities Act or Section 20 (a) of the Exchange
Act against all loss, claim,
damage, expense or liability (including all reasonable attorneys’ fees and other expenses reasonably
incurred in investigating, preparing or defending against any claim
whatsoever) to which any of them may become subject under the Securities
Act, the Exchange Act or otherwise, arising from such registration statement but only to
the same extent and with the same effect as the
provisions pursuant to which the Company has agreed to indemnify the Underwriters contained in Section 5.1 of the
Underwriting Agreement
between the Underwriters and the Company, dated as of [], 2022. The Holder(s) of the Registrable Securities to be sold pursuant to such
registration statement, and their successors and assigns, shall severally, and not jointly, indemnify the Company, against all loss, claim,
damage, expense or liability
(including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating,
preparing or defending against any claim whatsoever) to which they
may become subject under the Securities Act, the Exchange Act or otherwise,
arising from information furnished by or on behalf of such Holders, or their successors
or assigns, in writing, for specific inclusion
in such registration statement to the same extent and with the same effect as the provisions contained in Section 5.2 of the
Underwriting
Agreement pursuant to which the Underwriters have agreed to indemnify the Company.
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5.3.2       Exercise of Warrants.
Nothing contained in this Warrant shall be construed as requiring the Holder(s) to exercise their Warrants prior to or after the

initial
filing of any registration statement or the effectiveness thereof.
 
5.3.3        Documents Delivered
to Holders. The Company shall furnish to each Holder participating in any of the foregoing offerings and to each underwriter

of any such
offering, if any, a signed counterpart, addressed to such Holder or underwriter, of: (i) an opinion of counsel to the Company, dated the
effective date of
such registration statement (and, if such registration includes an underwritten public offering, an opinion dated the
 date of the closing under any underwriting
agreement related thereto), and (ii) a “cold comfort” letter dated the effective
date of such registration statement (and, if such registration includes an underwritten
public offering, a letter dated the date of the
closing under the underwriting agreement) signed by the independent registered public accounting firm which has issued a
report on the
 Company’s financial statements included in such registration statement, in each case covering substantially the same matters with
 respect to such
registration statement (and the prospectus included therein) and, in the case of such accountants’ letter, with
respect to events subsequent to the date of such financial
statements, as are customarily covered in opinions of issuer’s counsel
 and in accountants’ letters delivered to underwriters in underwritten public offerings of
securities. The Company shall also deliver
promptly to each Holder participating in the offering requesting the correspondence and memoranda described below and to
the managing
underwriter, if any, copies of all correspondence between the Commission and the Company, its counsel or auditors and all memoranda relating
 to
discussions with the Commission or its staff with respect to the registration statement and permit each Holder and underwriter to do
 such investigation, upon
reasonable advance notice, with respect to information contained in or omitted from the registration statement
 as it deems reasonably necessary to comply with
applicable securities laws or rules of FINRA. Such investigation shall include access
to books, records and properties and opportunities to discuss the business of the
Company with its officers and independent auditors,
all to such reasonable extent and at such reasonable times as any such Holder shall reasonably request.

  
5.3.4           Underwriting Agreement.
The Company shall enter into an underwriting agreement with the managing underwriter(s), if any, selected by any

Holders whose Registrable
Securities are being registered pursuant to this Section 5, which managing underwriter shall be reasonably satisfactory to the Company.
Such agreement shall be reasonably satisfactory in form and substance to the Company, each Holder and such managing underwriters, and
 shall contain such
representations, warranties and covenants by the Company and such other terms as are customarily contained in agreements
 of that type used by the managing
underwriter. The Holders shall be parties to any underwriting agreement relating to an underwritten
sale of their Registrable Securities and may, at their option, require
that any or all the representations, warranties and covenants of
the Company to or for the benefit of such underwriters shall also be made to and for the benefit of such
Holders. Such Holders shall not
be required to make any representations or warranties to or agreements with the Company or the underwriters except as they may
relate
to such Holders, their Warrant Shares and their intended methods of distribution.

 
5.3.5             Documents to be
Delivered by Holder(s). Each of the Holder(s) participating in any of the foregoing offerings shall furnish to the Company a

completed
and executed questionnaire provided by the Company requesting information customarily sought of selling security holders.
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5.3.6        Damages. Should the registration
or the effectiveness thereof required by Sections 5.1 and 5.2 hereof be delayed by the Company or the Company otherwise

fails to comply
with such provisions, the Holder(s) shall, in addition to any other legal or other relief available to the Holder(s), be entitled to obtain
specific performance or
other equitable (including injunctive) relief against the threatened breach of such provisions or the continuation
of any such breach, without the necessity of proving actual
damages and without the necessity of posting bond or other security.

 
Section 6. Miscellaneous.
 

a)            No Rights as Stockholder
Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a stockholder of
the Company
prior to the exercise hereof as set forth in Section 2(d)(i).

 
b)           Loss, Theft, Destruction
or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably satisfactory to

it of the
loss, theft, destruction or mutilation of this Warrant or any certificate relating to the Warrant Shares, and in case of loss, theft or
destruction, of indemnity or
security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting
of any bond), and upon surrender and cancellation of such Warrant
or stock certificate, if mutilated, the Company will make and deliver
a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such
Warrant or stock certificate.

 
c)            Saturdays, Sundays,
Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted herein

shall not be a Trading Day, then, such action may be taken or such right may be exercised on the next succeeding Trading Day.
  
d)            Authorized Shares.
               
                             The Company covenants
that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued Common Stock

a sufficient number
of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company
further
covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of
issuing the necessary Warrant Shares upon the
exercise of the purchase rights under this Warrant. The Company will take all such reasonable
action as may be necessary to assure that such Warrant Shares may be
issued as provided herein without violation of any applicable law
or regulation, or of any requirements of the Trading Market upon which the Common Stock may be
listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of
the purchase
 rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly issued, fully
 paid and
nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof (other than
taxes in respect of any transfer occurring
contemporaneously with such issue).
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Except and to the extent
as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its

certificate
 of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or
 any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all
times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate
 to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the
Company will (i) not increase the par value of any Warrant Shares above the
amount payable therefor upon such exercise immediately prior
to such increase in par value, (ii) take all such action as may be necessary or appropriate in
order that the Company may validly and
 legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use
commercially reasonable efforts
to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may
be, necessary
to enable the Company to perform its obligations under this Warrant.

 
Before taking any action
 which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the

Exercise Price, the
Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatory
body or bodies having jurisdiction thereof.

 
e)             Jurisdiction.
All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be determined in accordance

with the provisions of the underwriting agreement, dated [ ], 2022, by and between the Company and ThinkEquity LLC, as representatives
of the underwriters set forth
therein (the “Underwriting Agreement”).

 
f)             Restrictions.
The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, and the Holder does not

utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
g)           Nonwaiver and Expenses.
No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a waiver

of such right
or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other provision of this Warrant or the Underwriting
Agreement, if
the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages
to the Holder, the Company shall pay
to the Holder such amounts as shall be sufficient to cover any costs and expenses including, but
not limited to, reasonable attorneys’ fees, including those of appellate
proceedings, incurred by the Holder in collecting any amounts
due pursuant hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.

 
h)            Notices. Any
notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall be delivered in

accordance
with the notice provisions of the Underwriting Agreement.
 
i)             Limitation of Liability.
No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase Warrant

Shares, and no
enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of
any Common Stock or
as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

 
j)             Remedies. The
Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific

performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any loss
incurred by reason of a
breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law
would be adequate.
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k)            Successors and Assigns.
Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the benefit

of and
be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. The provisions
of this Warrant are
intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder
or holder of Warrant Shares.

 
l)             Amendment. This
Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company and the Holders

of 50.1% of
the outstanding Warrants Shares issuable upon exercise of all the outstanding Warrants.
 
m)           Severability.
Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable law,

but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or
invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

 
n)            Headings. The
headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this

Warrant.
 

********************
 

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company
has caused this Warrant to be executed by its officer thereunto duly authorized as of the date first above indicated.
  

  FORZA
X1, INC.
   
  By:  
  Name:  
  Title:  
 

Ex. A-19



 

  
NOTICE OF EXERCISE

 
TO:	FORZA X1, INC.
 _________________________

 
(1) The undersigned hereby elects
to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if exercised in

full), and tenders
herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 
(2) Payment shall take the form
of (check applicable box):
 

[ ] in lawful money of the United States;
or
 
[ ] if permitted the cancellation of such
number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c), to
exercise this Warrant with respect
to the maximum number of Warrant Shares purchasable pursuant to the cashless exercise procedure set forth in
subsection 2(c).
 

(3) Please register and issue said
Warrant Shares in the name of the undersigned or in such other name as is specified below:
 _______________________________
 

The Warrant Shares shall be delivered to the following
DWAC Account Number or by physical delivery of a certificate to:
 

_______________________________
 
_______________________________
 
_______________________________
 

(4) Accredited Investor.
 If the Warrant is being exercised via cash exercise, the undersigned is an “accredited investor” as defined in Regulation
 D
promulgated under the Securities Act of 1933, as amended

 
[SIGNATURE
OF HOLDER]
 
Name of Investing Entity: _______________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: _________________________________________
 
Name of Authorized Signatory: ___________________________________________________________
 
Title of Authorized Signatory: ____________________________________________________________
 
Date: ________________________________________________________________________________
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ASSIGNMENT FORM

 
(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all
of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are hereby assigned to
 

_______________________________________________ whose
address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________,
_______
 

Holder’s Signature: _____________________________
 
Holder’s Address: _____________________________
 

_____________________________
 

NOTE: The signature to this Assignment Form must correspond
with the name as it appears on the face of the Warrant, without alteration or enlargement or any change
whatsoever. Officers of corporations
and those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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EXHIBIT B

 
Lock-Up Agreement

 
[•], 2022

 
ThinkEquity LLC
17 State Street, 22nd Floor
New York, New York 10004
 
As Representative of the several Underwriters named on Schedule 1 to the
Underwriting Agreement referenced below
 
Ladies and Gentlemen:
 

The undersigned understands that
ThinkEquity LLC (the “Representative”), proposes to enter into an Underwriting Agreement (the “Underwriting
Agreement”)
with FORZA X1, INC., a Delaware corporation (the “Company”), providing for the initial public
offering (the “Public Offering”) of shares of common stock, par value
$0.001 per share, of the Company (the “Common
Shares”).

 
To induce the Representative to
continue its efforts in connection with the Public Offering, the undersigned hereby agrees that, without the prior written consent of
the

Representative, the undersigned will not, during the period commencing on the date hereof and ending one year and six months after
the date of the Underwriting Agreement
relating to the Public Offering (the “Lock-Up Period”), (1) offer, pledge, sell,
 contract to sell, grant, lend, or otherwise transfer or dispose of, directly or indirectly, any
Common Shares or any securities convertible
into or exercisable or exchangeable for Common Shares, whether now owned or hereafter acquired by the undersigned or with
respect to which
the undersigned has or hereafter acquires the power of disposition (collectively, the “Lock-Up Securities”); (2) enter
into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership of the
Lock-Up Securities, whether any such transaction described in clause (1) or (2)
above is to be settled by delivery of Lock-Up Securities,
in cash or otherwise; (3) make any demand for or exercise any right with respect to the registration of any Lock-Up
Securities; or (4)
publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter into any transaction, swap, hedge or other
arrangement relating to any
Lock-Up Securities. Notwithstanding the foregoing, and subject to the conditions below, the undersigned may
transfer Lock-Up Securities without the prior written consent of
the Representative in connection with (a) transactions relating to Lock-Up
Securities acquired in open market transactions after the completion of the Public Offering; provided
that no filing under Section
13 or Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or other public announcement
shall be required or
shall be voluntarily made in connection with subsequent sales of Lock-Up Securities acquired in such open market
transactions; (b) transfers of Lock-Up Securities as a bona
fide gift, by will or intestacy or to a family member or trust for
the benefit of the undersigned or a family member (for purposes of this lock-up agreement, “family member”
means any relationship
 by blood, marriage or adoption, not more remote than first cousin) or transfers by operation of law pursuant to a qualified domestic order
 or in
connection with a divorce settlement; (c) transfers of Lock-Up Securities to a charity or educational institution; (d) if the undersigned
 is a corporation, partnership, limited
liability company or other business entity, (i) any transfers of Lock-Up Securities to another
corporation, partnership or other business entity that controls, is controlled by or is
under common control with the undersigned or (ii)
distributions of Lock-Up Securities to members, partners, stockholders, subsidiaries or affiliates (as defined in Rule 405
promulgated
under the Securities Act of 1933, as amended) of the undersigned; (e) if the undersigned is a trust, to a trustee or beneficiary of the
trust; provided that in the case
of any transfer pursuant to the foregoing clauses (b), (c) (d) or (e), (i) any such transfer
shall not involve a disposition for value, (ii) each transferee shall sign and deliver to the
Representative a lock-up agreement substantially
in the form of this lock-up agreement and (iii) no filing under Section 13 or Section 16(a) of the Exchange Act or other public
announcement
shall be required or shall be
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voluntarily made; (f) the receipt by the undersigned from the Company of Common Shares upon the vesting
of restricted stock awards or stock units or upon the exercise of
options to purchase the Company’s Common Shares issued under an
equity incentive plan of the Company or an employment arrangement described in the Pricing Prospectus
(as defined in the Underwriting
Agreement) (the “Plan Shares”) or the transfer of Common Shares or any securities convertible into Common Shares to
the Company upon a
vesting event of the Company’s securities or upon the exercise of options to purchase the Company’s securities,
in each case on a “cashless” or “net exercise” basis or to cover
tax obligations of the undersigned in connection
with such vesting or exercise, but only to the extent such right expires during the Lock-up Period, provided that no filing under
Section 13 or Section 16(a) of the Exchange Act or other public announcement shall be required or shall be voluntarily made within one
year and six months after the date of
the Underwriting Agreement, and after such day, if the undersigned is required to file a report
under Section 13 or Section 16(a) of the Exchange Act reporting a reduction in
beneficial ownership of Common Shares during the Lock-Up
Period, the undersigned shall include a statement in such schedule or report to the effect that the purpose of such
transfer was to cover
tax withholding obligations of the undersigned in connection with such vesting or exercise and, provided further, that the Plan
Shares shall be subject to
the terms of this lock-up agreement; (g) the transfer of Lock-Up Securities pursuant to agreements described
in the Pricing Prospectus under which the Company has the option
to repurchase such securities or a right of first refusal with respect
to the transfer of such securities, provided that if the undersigned is required to file a report under Section 13
or Section 16(a)
of the Exchange Act reporting a reduction in beneficial ownership of Common Shares during the Lock-Up Period, the undersigned shall include
a statement in
such schedule or report describing the purpose of the transaction; (h) the establishment of a trading plan pursuant to
Rule 10b5-1 under the Exchange Act for the transfer of
Lock-Up Securities, provided that (i) such plan does not provide for the
transfer of Lock-Up Securities during the Lock-Up Period and (ii) to the extent a public announcement
or filing under the Exchange Act,
if any, is required of or voluntarily made by or on behalf of the undersigned or the Company regarding the establishment of such plan,
such
public announcement or filing shall include a statement to the effect that no transfer of Lock-Up Securities may be made under such
plan during the Lock-Up Period; (i) the
transfer of Lock-Up Securities that occurs by operation of law, such as pursuant to a qualified
domestic order or in connection with a divorce settlement, provided that the
transferee agrees to sign and deliver a lock-up agreement
substantially in the form of this lock-up agreement for the balance of the Lock-Up Period, and provided further, that
any filing
under Section 13 or Section 16(a) of the Exchange Act that is required to be made during the Lock-Up Period as a result of such transfer
shall include a statement that
such transfer has occurred by operation of law; and (j) the transfer of Lock-Up Securities pursuant to
a bona fide third party tender offer, merger, consolidation or other similar
transaction made to all holders of the Common Shares involving
a change of control (as defined below) of the Company after the closing of the Public Offering and approved
by the Company’s board
of directors; provided that in the event that the tender offer, merger, consolidation or other such transaction is not completed,
the Lock-Up Securities
owned by the undersigned shall remain subject to the restrictions contained in this lock-up agreement. For purposes
of clause (j) above, “change of control” shall mean the
consummation of any bona fide third party tender offer, merger, amalgamation,
consolidation or other similar transaction the result of which is that any “person” (as defined in
Section 13(d)(3) of the
Exchange Act), or group of persons, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of a majority
of total
voting power of the voting stock of the Company. The undersigned also agrees and consents to the entry of stop transfer instructions
with the Company’s transfer agent and
registrar against the transfer of the undersigned’s Lock-Up Securities except in compliance
with this lock-up agreement.

 
The undersigned agrees that, prior
to engaging in any transaction or taking any other action that is subject to the terms of this lock-up agreement during the period

from
 the date hereof to and including the 34th day following the expiration of the Lock-Up Period, the undersigned will give notice
 thereof to the Company and will not
consummate any such transaction or take any such action unless it has received written confirmation
from the Company that the Lock-Up Period has expired.
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If the undersigned is an officer
or director of the Company, (i) the undersigned agrees that the foregoing restrictions shall be equally applicable to any issuer-directed

or “friends and family” Common Shares that the undersigned may purchase in the Public Offering; (ii) the Representative agrees
that, at least three (3) business days before the
effective date of any release or waiver of the foregoing restrictions in connection
with a transfer of Lock-Up Securities, the Representative will notify the Company of the
impending release or waiver; and (iii) the Company
has agreed in the Underwriting Agreement to announce the impending release or waiver by press release through a major
news service at
least two (2) business days before the effective date of the release or waiver. Any release or waiver granted by the Representative hereunder
to any such officer
or director shall only be effective two (2) business days after the publication date of such press release. The provisions
of this paragraph will not apply if (a) the release or
waiver is effected solely to permit a transfer of Lock-Up Securities not for consideration
and (b) the transferee has agreed in writing to be bound by the same terms described in
this lock-up agreement to the extent and for the
duration that such terms remain in effect at the time of such transfer.

 
For avoidance of doubt, nothing
in this Agreement prohibits the undersigned from exercising any options or warrants to purchase Common Shares (which exercises

may be
effected on a cashless basis to the extent the instruments representing such options or warrants permit exercises on a cashless basis),
 it being understood that any
Common Shares issued upon such exercises will be subject to the restrictions of this Agreement.

 
The undersigned understands that
 the Company and the Representative are relying upon this lock-up agreement in proceeding toward consummation of the Public

Offering. The
undersigned further understands that this lock-up agreement is irrevocable and shall be binding upon the undersigned’s heirs, legal
representatives, successors and
assigns.

 
The undersigned understands that,
 if the Underwriting Agreement is not executed by [DATE], or if the Underwriting Agreement (other than the provisions thereof

which survive
termination) shall terminate or be terminated prior to payment for and delivery of the Common Shares to be sold thereunder, then this
lock-up agreement shall be
void and of no further force or effect.
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Whether or not the Public Offering
actually occurs depends on a number of factors, including market conditions. Any Public Offering will only be made pursuant to an

Underwriting
Agreement, the terms of which are subject to negotiation between the Company and the Representative.
 

  Very truly yours,
   
  (Name - Please Print)
   
  (Signature)
   
  (Name of Signatory, in the case of entities - Please Print)
   
  (Title of Signatory, in the case of entities - Please Print)
   
  Address:  
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EXHIBIT C

 
Form of Press Release

 
Forza X1, Inc.
 

[Date]
 
Forza X1, Inc. (the “Company”) announced
 today that ThinkEquity LLC, acting as representative for the underwriters in the Company’s recent initial public offering of
_______
shares of the Company’s common stock, is [waiving] [releasing] a lock-up restriction with respect to _________ shares of the Company’s
common stock held by
[certain officers or directors] [an officer or director] of the Company. The [waiver] [release] will take effect
on _________, 20___, and the shares may be sold on or after such
date.
 
This press release is not an offer or sale of the
securities in the United States or in any other jurisdiction where such offer or sale is prohibited, and such securities
may not be offered
or sold in the United States absent registration or an exemption from registration under the Securities Act of 1933, as amended.
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EXHIBIT
10.1 

 
FORM
OF FORZA X1, INC.

 
INDEMNIFICATION
AGREEMENT

 
This
Indemnification Agreement (the “Agreement”) is made as of [____], 2022, by and between Forza X1, Inc.,
a Delaware corporation (the “Company”), and [____]

(“Indemnitee”).
 
WHEREAS,
the Company and Indemnitee recognize the substantial increase in corporate litigation in general, subjecting officers and
directors to expensive litigation

risks;
 
WHEREAS,
the Company desires to attract and continue to retain the services of highly qualified individuals, such as Indemnitee, to
serve as officers and directors of

the Company and to indemnify its officers and directors so as to provide them with the maximum
protection permitted by law;
 
WHEREAS,
 the statutory indemnification provisions of the Delaware General Corporation Law (the “DGCL”), Section
 145, expressly provide that they are

nonexclusive, and it is the desire of the Company to indemnify directors and officers who
have entered into settlements of derivative suits or have paid judgments, fines or
penalties therefor, provided they have not
breached the applicable statutory standard of conduct; and

 
WHEREAS,
in view of such considerations, the Company desires to provide, independent from the indemnification to which the Indemnitee
is otherwise entitled by

law and under the Company’s Certificate of Incorporation and Bylaws, indemnification to the Indemnitee
and advances of expenses, all as set forth in this Agreement to the
maximum extent permitted by law.

 
NOW,
THEREFORE, to induce the Indemnitee to serve the Company and in consideration of these premises and the mutual agreements
set forth in this Agreement,

as well as other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company and the Indemnitee hereby agree as follows:
 
1. Indemnification.
 

(a)              	Third
Party Proceedings. The Company shall indemnify Indemnitee if Indemnitee is or was a party or is threatened to be made a party
 to or is
otherwise involved in (e.g., as a witness) any threatened, pending or completed action or proceeding, whether civil,
criminal, administrative or investigative (other than an
action by or in the right of the Company) by reason of the fact that
 Indemnitee is or was a director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any
action or inaction on the part of Indemnitee while an officer or director or by reason of the fact that Indemnitee is or was serving
at the request of
the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement (if such
settlement is approved in advance by the Company, which approval shall not be unreasonably withheld) actually and
reasonably incurred
by Indemnitee in connection with such action or proceeding if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in or
not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe Indemnitee’s conduct was unlawful.
The termination of any action or proceeding by judgment,
 order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption
that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company, or
with respect to any criminal action or proceeding, that Indemnitee had reasonable cause to believe
that Indemnitee’s conduct was unlawful. The parties hereto intend that this
Agreement shall provide to the fullest extent
 permitted by law for indemnification in excess of that expressly permitted by statute, including, without limitation, any
indemnification
provided by the Company’s Certificate of Incorporation and Bylaws, vote of its stockholders or disinterested directors or
applicable law.

 

 



 

 
(b)     
Proceedings by or in the Right of the Company. The Company shall indemnify Indemnitee if Indemnitee was or is a party
or is threatened to be made a

party to or is otherwise involved in (e.g., as a witness) any threatened, pending or completed action
or proceeding by or in the right of the Company or any subsidiary of the
Company to procure a judgment in its favor by reason
of the fact that Indemnitee is or was a director, officer, employee or agent of the Company, or any subsidiary of the
Company,
by reason of any action or inaction on the part of Indemnitee while an officer or director or by reason of the fact that Indemnitee
is or was serving at the request of
the Company as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees)
and, to the fullest extent permitted
by law, amounts paid in settlement, in each case to the extent actually and reasonably incurred by Indemnitee in connection with
the defense
or settlement of such action or proceeding if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in or not opposed to the best interests of the
Company and its shareholders, except that no indemnification shall
be made in respect of any claim, issue or matter as to which Indemnitee shall have been finally adjudicated
by court order or
judgment to be liable to the Company in the performance of Indemnitee’s duty to the Company and its shareholders unless
and only to the extent that the
Delaware Court of Chancery or any other court in which such action or proceeding is or was brought
shall determine upon application that, despite the adjudication of liability
but in view of all the circumstances of the case,
Indemnitee is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or other such court
shall
deem proper.

 
(c)       	Indemnification
of Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provisions of this Agreement, to the
fullest

extent permitted by applicable law and to the extent that Indemnitee is a party to (or a participant in) and is successful,
 on the merits or otherwise, in any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or in defense of any
claim, issue or matter therein, in whole or in part, the Company shall indemnify Indemnitee against
all expenses (including attorneys’
fees) actually and reasonably incurred by Indemnitee in connection therewith. If Indemnitee is not wholly successful in such Proceeding
but
is successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such action, suit
or proceeding, the Company shall indemnify Indemnitee
against all expenses (including attorneys’ fees) actually and reasonably
incurred by Indemnitee or on Indemnitee’s behalf in connection with or related to each successfully
resolved claim, issue
or matter to the fullest extent permitted by law. For purposes of this Section and without limitation, the termination of any
claim, issue or matter in such a
proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter. Without limiting the foregoing, if any action, suit
or proceeding is disposed of, on the merits
or otherwise (including a disposition without prejudice), without (i) the disposition being adverse to Indemnitee, (ii) an adjudication
that Indemnitee was liable to the Company, (iii) a plea of guilty or nolo contendere by Indemnitee, (iv) an adjudication
that Indemnitee did not act in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests
of the Company, and (v) with respect to any criminal proceeding, an adjudication that Indemnitee had
reasonable cause to believe
 his conduct was unlawful, Indemnitee shall be considered for the purpose hereof to have been wholly successful with respect thereto.
 DGCL
adopted after the date of this Agreement that increase the extent to which a corporation may indemnify its officers and directors.
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2. Expenses;
Indemnification Procedure.
 

(a)              	 Advancement
 of Expenses. The Company shall advance, to the extent not prohibited by law, all expenses incurred by Indemnitee (“Expense
Advances”) in connection with the investigation, defense, settlement or appeal of any civil or criminal action or
proceeding referred to in Section 1(a) or (b) hereof. Indemnitee
hereby undertakes to repay such amounts advanced only if, and
to the extent that, it shall ultimately be determined that Indemnitee is not entitled to be indemnified by the
Company as authorized
hereby. The advances to be made hereunder shall be paid by the Company to Indemnitee within thirty (30) days following receipt
of an undertaking (the
“Undertaking”), substantially in the form attached hereto as Exhibit 1,
by or on behalf of Indemnitee to repay the amount of any such advance if and to the extent that it shall
ultimately be determined
that Indemnitee is not entitled to indemnification for such amount. The Undertaking shall be unsecured and shall bear no interest
and shall be accepted
without reference to the financial ability of Indemnitee to make repayment.

 
(b)       	Notice/Cooperation
by Indemnitee. Indemnitee shall, give the Company notice in writing as soon as practicable of any claim made against Indemnitee

for which indemnification is or will be sought under this Agreement. Notice to the Company shall be directed to the Chief Executive
Officer of the Company at the address
shown on the signature page of this Agreement (or such other address as the Company shall
designate in writing to Indemnitee). Notice shall be deemed received three (3)
business days after the date postmarked if sent
by domestic certified or registered mail, properly addressed; otherwise, notice shall be deemed received when such notice
shall
actually be received by the Company. In addition, Indemnitee shall give the Company such information and cooperation as
it may reasonably require and as shall be within
Indemnitee’s power.

 
(c)     	Procedure.
(1) The omission by Indemnitee to notify the Company hereunder will not relieve the Company from any liability which it may have
to

Indemnitee hereunder or otherwise than under this Agreement, and any delay in so notifying the Company shall not constitute
a waiver by Indemnitee of any rights under this
Agreement. Any indemnification and advances provided for in Section 1 and this
Section 2 shall be made promptly, and in any event within thirty (30) days after receipt by the
Company of the written request
 of Indemnitee together with such documentation and information as is reasonably available to Indemnitee and is reasonably necessary
 to
determine whether and to what extent Indemnitee is entitled to such indemnification or advances and, in the case of advances,
a statement or statements reasonably evidencing
the expenses incurred by Indemnitee and an undertaking as required by Section
2 hereof, unless with respect to such requests the Company determines within such 30day
period that Indemnitee did not meet the
 applicable standard of conduct or that indemnification is not required under Section 7 below. Notwithstanding anything in this
Agreement to the contrary, no determination as to entitlement of Indemnitee to indemnification under this Agreement shall be required
to be made prior to the final disposition
of any action, suit or proceeding. Such determination shall be made in each instance
(i) if a Change in Control shall have occurred, unless otherwise elected by Indemnitee, by
Independent Counsel in a written opinion
to the Board, a copy of which shall be delivered to Indemnitee; or (ii) if a Change in Control shall not have occurred: (a) by
a majority
vote of the directors of the Company who are not at that time parties to the action, suit or proceeding in question
(“disinterested directors”), even though less than a quorum;
(b) by a committee of such disinterested
 directors designated by majority vote of such disinterested directors, even though less than a quorum; (c) if there are no
 such
disinterested directors, or if such disinterested directors so direct, by Independent Counsel in a written opinion ;
or (d) a majority vote of a quorum of the outstanding shares of
stock of all classes entitled to vote for directors, voting as
a single class, which quorum shall consist of stockholders who are not at that time parties to the action, suit or
proceeding
in question. For purposes of this Agreement:
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(A)	         A
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of
the following events:
 

(i)         	Acquisition
of Stock by Third Party. Any Person (as defined below) after the date of this Agreement becomes the Beneficial Owner
(as defined
 below), directly or indirectly, of securities of the Company representing fifteen percent (15%) or more of the combined voting
 power of the Company’s then
outstanding securities unless the change in relative Beneficial Ownership of the Company’s
securities by any Person results solely from a reduction in the aggregate number of
outstanding shares of securities entitled
to vote generally in the election of directors;

 
(ii)        	Change
in Board of Directors. During any period of two (2) consecutive years (not including any period prior to the execution of

this Agreement), individuals who at the beginning of such period constitute the Board, and any new director (other than a director
designated by a person who has entered into
an agreement with the Company to effect a transaction described in this definition
 of Change in Control whose election by the Board or nomination for election by the
Company’s stockholders was approved by
a vote of at least two-thirds of the directors then still in office who either were directors at the beginning of the period or
whose
election or nomination for election was previously so approved, cease for any reason to constitute at least a majority of
the members of the Board;

 
(iii)       	Corporate
Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger

or
consolidation which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation
continuing to represent (either by
remaining outstanding or by being converted into voting securities of the Surviving Entity)
 more than 50% of the combined voting power of the voting securities of the
Surviving Entity outstanding immediately after such
merger or consolidation and with the power to elect at least a majority of the board of directors or other governing body of
such
Surviving Entity;

 
(iv)       	Liquidation.
The approval by the stockholders of the Company of a complete liquidation of the Company or an agreement for the

sale or disposition
by the Company of all or substantially all of the Company’s assets; and
 
(v)        	Other
Events. There occurs any other event of a nature that would be required to be reported in response to Item 6(e) of Schedule

14A of Regulation 14A (or a response to any similar item on any similar schedule or form) promulgated under the Exchange Act (as
 defined below), whether or not the
Company is then subject to such reporting requirement.

 
(B)          	“Exchange
Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
 
(C)                    	“Person”
shall have the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act; provided, however, that Person
shall

exclude (i) the Company, (ii) any trustee or other fiduciary holding securities under an employee benefit plan of the Company,
and (iii) any corporation owned, directly or
indirectly, by the stockholders of the Company in substantially the same proportions
as their ownership of stock of the Company.

 
(D)         	“Beneficial
Owner” shall have the meaning given to such term in Rule 13d-3 under the Exchange Act; provided, however,
that Beneficial

Owner shall exclude any Person otherwise becoming a Beneficial Owner by reason of the stockholders of the Company
approving a merger of the Company with another
entity.
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(E)                   	“Surviving
Entity” shall mean the surviving entity in a merger or consolidation or any entity that controls, directly or indirectly,
such

surviving entity.
 
(F)          	“Independent
Counsel” shall mean a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither

presently is, nor in the past five years has been, retained to represent: (i) the Company or Indemnitee in any matter material
 to either such party (other than with respect to
matters concerning the Indemnitee under this Agreement, or of other indemnitees
under similar indemnification agreements), or (ii) any other party to the proceeding giving
rise to a claim for indemnification
hereunder. Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the
applicable standards
of professional conduct then prevailing, would have a conflict of interest in representing either the Company
or Indemnitee in an action to determine Indemnitee’s rights under
this Agreement. The Company agrees to pay the reasonable
fees and expenses of the Independent Counsel referred to above and to fully indemnify such counsel against any
and all expenses,
claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant hereto.

 
(2)              	 In
 the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 2(c)(1)
 hereof, the

Independent Counsel shall be selected as provided in this Section 2(c)(2). If a Change in Control shall not have occurred,
 the Independent Counsel shall be selected by the
Board, and the Company shall give written notice to Indemnitee advising Indemnitee
of the identity of the Independent Counsel so selected. If a Change in Control shall have
occurred, the Independent Counsel shall
be selected by Indemnitee (unless Indemnitee shall request that such selection be made by the Board, in which event the preceding
sentence shall apply), and Indemnitee shall give written notice to the Company advising it of the identity of the Independent
Counsel so selected. In either event, Indemnitee or
the Company, as the case may be, may, within ten (10) days after such written
notice of selection shall have been given, deliver to the Company or to Indemnitee, as the case
may be, a written objection to
such selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel
so selected does not
meet the requirements of “Independent Counsel” as defined in this Agreement, and the objection
shall set forth with particularity the factual basis of such assertion. Absent a
proper and timely objection, the person so selected
 shall act as Independent Counsel. If such written objection is so made and substantiated, the Independent Counsel so
selected
may not serve as Independent Counsel unless and until such objection is withdrawn or the Delaware Court has determined that such
objection is without merit. If,
within twenty (20) days after the later of submission by Indemnitee of a written request for indemnification
pursuant to Section 2(c)(1) hereof and the final disposition of the
Proceeding, no Independent Counsel shall have been selected
and not objected to, either the Company or Indemnitee may petition the Delaware Court for resolution of any
objection which shall
have been made by the Company or Indemnitee to the other’s selection of Independent Counsel and/or for the appointment as
Independent Counsel of a
person selected by such court or by such other person as such court shall designate, and the person with
 respect to whom all objections are so resolved or the person so
appointed shall act as Independent Counsel under Section 2(c)(1)
hereof. Upon the due commencement of any judicial proceeding or arbitration pursuant to Section 2(d) of this
Agreement, Independent
Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to the applicable standards of
professional conduct then
prevailing).
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(d)     	If
a claim under this Agreement, under any statute, or under any provision of the Company’s Certificate of Incorporation or
Bylaws providing for

indemnification, is not paid in full by the Company within the time allowed, Indemnitee may, but need not,
at any time thereafter bring an action against the Company to
recover the unpaid amount of the claim and, subject to Section 8
of this Agreement, Indemnitee shall also be entitled to be paid for the expenses (including attorneys’ fees) of
bringing
such action. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in
connection with any action or proceeding
in advance of its final disposition) that Indemnitee has not met the standards of conduct
 which make it permissible under applicable law for the Company to indemnify
Indemnitee for the amount claimed, but the burden
of proving such defense shall be on the Company. Indemnitee shall be entitled to receive interim payments of expenses
pursuant
 to Section 2(a) unless and until such defense may be finally adjudicated by court order or judgment from which no further right
 of appeal exists. Alternatively,
Indemnitee, at Indemnitee’s option, may seek an award in arbitration to be conducted by
a single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Association. Indemnitee shall commence
 such proceeding seeking an adjudication or an award in arbitration within 180 days following the date on which
Indemnitee first
has the right to commence such proceeding pursuant to this Section 2(d). The Company shall not oppose Indemnitee’s right
to seek any such adjudication or
award in arbitration. In the event that a determination shall have been made pursuant to this
Agreement that Indemnitee is not entitled to indemnification, any judicial
proceeding or arbitration commenced pursuant to this
Section 2(d) shall be conducted in all respects as a de novo trial, or arbitration, on the merits and Indemnitee shall not be
prejudiced by reason of that adverse determination. If a determination shall have been made pursuant to this Agreement that Indemnitee
 is entitled to indemnification, the
Company shall be bound by such determination in any judicial proceeding or arbitration commenced
pursuant to this Agreement, absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary
to make Indemnitee’s statement not materially misleading, in connection with the request for indemnification, or (ii) a
prohibition of such indemnification under applicable law.

 
The
Company shall, to the fullest extent not prohibited by law, be precluded from asserting in any judicial proceeding or arbitration
commenced pursuant to

this Agreement that the procedures and presumptions of this Agreement are not valid, binding and enforceable
and shall stipulate in any such court or before any such arbitrator
that the Company is bound by all the provisions of this Agreement.
It is the intent of the Company that, to the fullest extent permitted by law, the Indemnitee not be required to
incur legal fees
or other expenses associated with the interpretation, enforcement or defense of Indemnitee’s rights under this Agreement
by litigation or otherwise because the
cost and expense thereof would substantially detract from the benefits intended to be extended
to the Indemnitee hereunder. The Company shall, to the fullest extent permitted
by law, indemnify Indemnitee against any and all
expenses (including attorneys’ fees) and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company
of a written request therefor) advance, to the extent not prohibited by law, such expenses to Indemnitee, which are incurred by
 Indemnitee in connection with any action
brought by Indemnitee for indemnification or advancement of expenses from the Company
 under this Agreement or under any directors’ and officers’ liability insurance
policies maintained by the Company
if, in the case of indemnification, Indemnitee is wholly successful on the underlying claims; if Indemnitee is not wholly successful
on the
underlying claims, then such indemnification shall be only to the extent Indemnitee is successful on such underlying claims
or otherwise as permitted by law, whichever is
greater.

 
(e)       	Reliance
on Reports. Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is based on Indemnitee’s
good faith reliance on the

records or books of account of the Company, including financial statements, or on information supplied
to Indemnitee by the officers of the Company in the course of their
duties, or on the advice of legal counsel for the Company
or on information or records given or reports made to the Company by an independent certified public accountant or
by an appraiser
or other expert selected with reasonable care by the Company. In addition, the knowledge and/or actions, or failure to act, of
any director, officer, agent or
employee of the Company shall not be imputed to Indemnitee for purposes of determining the right
to indemnification under this Agreement.

 
(f)        	Presumption;
Burden. In making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity
making

such determination shall presume that Indemnitee is entitled to indemnification under this Agreement and has acted in good
 faith. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.
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(g)       	Notice
to Insurers. If, at the time of the receipt of a notice of a claim pursuant to Section 2(b) hereof, the Company has director
and officer liability

insurance in effect, the Company shall give prompt notice of the commencement of such proceeding to the
insurers in accordance with the procedures set forth in the respective
policies. The Company shall thereafter take all necessary
or desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such
proceeding
in accordance with the terms of such policies.

 
(h)       	Assumption
of Defense and Selection of Counsel. In the event the Company shall be obligated under Section 2(a) hereof to pay the expenses
of any

proceeding against Indemnitee, the Company, if appropriate, shall be entitled to assume the defense of such proceeding,
with counsel approved by Indemnitee, which approval
shall not be unreasonably withheld or delayed, upon the delivery to Indemnitee
of written notice of its election so to do. Notwithstanding the foregoing, the Company shall not
be permitted to settle any action
or claim on behalf of Indemnitee in any manner which would impose any unindemnified liability or penalty on Indemnitee or require
any
acknowledgment of wrongdoing on the part of Indemnitee without Indemnitee’s written consent, which consent shall not
be unreasonably withheld or delayed. After delivery of
such notice, approval of such counsel by Indemnitee and the retention of
such counsel by the Company, the Company will not be liable to Indemnitee under this Agreement for
any fees of counsel subsequently
incurred by Indemnitee with respect to the same proceeding, provided that (i) Indemnitee shall have the right to employ his or
her counsel in
any such proceeding at Indemnitee’s expense; and (ii) if (A) the employment of separate counsel by Indemnitee
 has been previously authorized by the Company; (B)
Indemnitee shall have reasonably concluded that there may be a conflict of
 interest between the Company and Indemnitee in the conduct of any such defense; or (C) the
Company shall not, in fact, have employed
counsel to assume the defense of such proceeding, then the fees and expenses of Indemnitee’s counsel shall be at the expense
of the
Company. The Company shall not be entitled, without the consent of Indemnitee, to assume the defense of any claim brought
by or in the right of the Company or as to which
counsel for Indemnitee shall have reasonably made the conclusion provided for
in clause (ii)(B) above.

 
3. Additional
Indemnification Rights; Nonexclusivity; Contribution.
 

(a)       	Scope.
Notwithstanding any other provision of this Agreement, the Company hereby agrees to indemnify Indemnitee to the fullest extent
permitted by
law, notwithstanding that such indemnification is not specifically authorized by the other provisions of this Agreement,
 the Company’s Certificate of Incorporation, the
Company’s Bylaws or by statute. In the event of any change, after
 the date of this Agreement, in any applicable law, statute or rule which expands the right of a Delaware
corporation to indemnify
a member of its board of directors or an officer, such changes shall be, ipso facto, within the purview of Indemnitee’s
 rights and the Company’s
obligations under this Agreement. In the event of any change in any applicable law, statute or
rule which narrows the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes,
to the extent not otherwise required by such law, statute or rule to be applied to this Agreement shall have no effect on this
Agreement or the parties’ rights and obligations hereunder.

 
(b)       	Nonexclusivity.
The indemnification provided by this Agreement shall not be deemed exclusive of any rights to which Indemnitee may be entitled

under the Company’s Certificate of Incorporation, its Bylaws, any agreement, any vote of stockholders or disinterested directors,
the DGCL, or otherwise, both as to action in
Indemnitee’s official capacity and as to action in another capacity while holding
 such office. The indemnification provided under this Agreement shall continue as to
Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased to serve in any such capacity at the time of any
action, suit or other covered proceeding.

 
(c) Contribution.
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(i)           	Whether
or not the indemnification provided in Section 1 hereof is available, in respect of any threatened, pending or completed action,

suit or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or proceeding),
the Company shall pay, in the first instance,
the entire amount of any judgment or settlement of such action, suit or proceeding
without requiring Indemnitee to contribute to such payment and the Company hereby waives
and relinquishes any right of contribution
 it may have against Indemnitee. The Company shall not enter into any settlement of any action, suit or proceeding in which the
Company is jointly liable with Indemnitee (or would be if joined in such action, suit or proceeding) unless such settlement provides
for a full and final release of all claims
asserted against Indemnitee;

 
(ii)	          Without
diminishing or impairing the obligations of the Company set forth in the preceding subparagraph, if, for any reason, Indemnitee

shall elect or be required to pay all or any portion of any judgment or settlement in any threatened, pending or completed action,
suit or proceeding in which the Company is
jointly liable with Indemnitee (or would be if joined in such action, suit or proceeding),
the Company shall contribute to the amount of expenses (including attorneys’ fees),
judgments, fines and amounts paid in
 settlement actually and reasonably incurred and paid or payable by Indemnitee in proportion to the relative benefits received
by the
Company and all officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with Indemnitee
(or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, from the transaction
from which such action, suit or proceeding arose; provided, however, that the proportion
determined
on the basis of relative benefit may, to the extent necessary to conform to law, be further adjusted by reference to the relative
fault of the Company and all officers,
directors or employees of the Company other than Indemnitee who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the one hand,
and Indemnitee, on the other hand, in
 connection with the events that resulted in such expenses, judgments, fines or settlement amounts, as well as any other equitable
considerations which they may be required to be considered by law. The relative fault of the Company and all officers, directors
or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action,
suit or proceeding), on the one hand, and Indemnitee, on the other hand, shall be
determined by reference to, among other things,
 the degree to which their actions were motivated by intent to gain personal profit or advantage, the degree to which their
liability
is primary or secondary and the degree to which their conduct is active or passive;

 
(iii)         	The
Company hereby agrees fully to indemnify and hold Indemnitee harmless from any claims of contribution which may be brought by

officers, directors or employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee; and
 
(iv)         	To
the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee

for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee,
whether for judgments, fines, penalties,
excise taxes, amounts paid or to be paid in settlement and/or for expenses, in connection
with any claim relating to an indemnifiable event under this Agreement, in such
proportion as is deemed fair and reasonable in
light of all of the circumstances of such proceeding in order to reflect (i) the relative benefits received by the Company and
Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such proceeding; and/or (ii) the relative fault
of the Company (and its directors, officers, employees
and agents) and Indemnitee in connection with such event(s) and/or transaction(s).
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4.             	Partial
Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some
or a portion of the

expenses, judgments, fines or penalties actually or reasonably incurred by him in the investigation, defense,
appeal or settlement of any civil or criminal action or proceeding,
but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses, judgments, fines or penalties to which
Indemnitee is
entitled.

 
5.            	Primacy
of Indemnification. The Company hereby acknowledges that Indemnitee has certain rights to indemnification, advancement of
expenses and/or

insurance provided by the Company’s insurance provider and certain of its affiliates (collectively, the
 “Fund Indemnitors”). The Company hereby agrees (i) that it is the
indemnitor of first resort (i.e.,
its obligations to Indemnitee are primary and any obligation of the Fund Indemnitors to advance expenses or to provide indemnification
for the
same expenses or liabilities incurred by Indemnitee are secondary); (ii) that it shall be required to advance the full
amount of expenses incurred by Indemnitee and shall be
liable for the full amount of all Expenses, judgments, penalties, fines
 and amounts paid in settlement to the extent legally permitted and as required by the terms of this
Agreement and the Certificate
 of Incorporation or Bylaws of the Company (or any other agreement between the Company and Indemnitee), without regard to any rights
Indemnitee may have against the Fund Indemnitors; and (iii) that it irrevocably waives, relinquishes and releases the Fund Indemnitors
from any and all claims against the Fund
Indemnitors for contribution, subrogation or any other recovery of any kind in respect
 thereof. The Company further agrees that no advancement or payment by the Fund
Indemnitors on behalf of Indemnitee with respect
to any claim for which Indemnitee has sought indemnification from the Company shall affect the foregoing and the Fund
Indemnitors
shall have a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery
of Indemnitee against the
Company. The Company and Indemnitee agree that the Fund Indemnitors are express third party beneficiaries
of the terms of this Section 5.

 
6.            	Officer
and Director Liability Insurance. The Company shall maintain a policy or policies of insurance with reputable insurance companies
providing the

officers and directors of the Company with coverage for losses from wrongful acts, or to ensure the Company’s
performance of its indemnification obligations under this
Agreement. Among other considerations, the Company will weigh the costs
 of obtaining such insurance coverage against the protection afforded by such coverage. In all
policies of director and officer
 liability insurance, Indemnitee shall be named as an insured in such a manner as to provide Indemnitee the same rights and benefits
as are
accorded to the most favorably insured of the Company’s directors, if Indemnitee is a director; or of the Company’s
officers, if Indemnitee is not a director of the Company but
is an officer; or of the Company’s key employees, if Indemnitee
 is not an officer or director but is a key employee. Notwithstanding the foregoing, subject to any other
obligation or agreement
to maintain such insurance, the Company shall have no obligation to obtain or maintain such insurance if the Company determines
in good faith that
such insurance is not reasonably available, if the premium costs for such insurance are disproportionate to
the amount of coverage provided, if the coverage provided by such
insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a subsidiary or parent of the Company.

 
7.            	Severability.
Nothing in this Agreement is intended to require or shall be construed as requiring the Company to do or fail to do any act in
violation of

applicable law. The Company’s inability, pursuant to court order, to perform its obligations under this Agreement
 shall not constitute a breach of this Agreement. The
provisions of this Agreement shall be severable as provided in this Section
7. If this Agreement or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the
Company shall nevertheless indemnify Indemnitee to the fullest extent permitted by any applicable portion of this Agreement that
shall not
have been invalidated, and the balance of this Agreement not so invalidated shall be enforceable in accordance with
its terms.
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8.            	Exceptions.
Any other provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the terms of this Agreement:
 

(a)              	 Claims
 Initiated by Indemnitee. To indemnify or advance expenses to Indemnitee with respect to proceedings or claims initiated or
 brought
voluntarily by Indemnitee and not by way of defense, except as expressly contemplated by this Agreement, with respect
to proceedings brought to establish or enforce a right to
indemnification under this Agreement or any other statute or law or
 otherwise as required under Section 145 of the DGCL, but such indemnification or advancement of
expenses may be provided by the
Company in specific cases if the Board of Directors has approved the initiation of such suit; or

 
(b)       	Insured
Claims. To indemnify Indemnitee for expenses or liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA

excise taxes or penalties, and amounts paid in settlement) to the extent such expenses or liabilities have been paid
 directly to Indemnitee under a policy of officers’ and
directors’ liability insurance or under any other insurance
policy, contract, agreement or otherwise maintained by the Company; or

 
(c)       	Claims
under Section 16(b). To indemnify Indemnitee for expenses or the payment of profits arising from the purchase and sale by
Indemnitee of

securities in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended, or any similar successor
statute; or
 

9.            	Construction
of Certain Phrases. For purposes of this Agreement, references to the “Company” shall include, in addition to
the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in a consolidation
or merger which, if its separate existence had continued, would have had power
and authority to indemnify its directors, officers,
employees or agents, so that if Indemnitee is or was a director, officer, employee or agent of such constituent corporation, or
is
or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise,
Indemnitee shall stand in the same position under the provisions of this
Agreement with respect to the resulting or surviving corporation as Indemnitee would have with respect
to such constituent corporation
if its separate existence had continued.

 
For
purposes of this Agreement, references to “other enterprises” shall include employee benefit plans; references
to “fines” shall include any excise taxes assessed on

Indemnitee with respect to an employee benefit plan; and
references to “serving at the request of the Company” shall include any service as a director, officer, employee or
agent of the Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect
to an employee benefit plan, its participants or
beneficiaries.

 
10.          	Effectiveness
of Agreement. This Agreement shall be effective as of the date set forth on the first page and may apply to acts or omissions
of Indemnitee

which occurred prior to such date if Indemnitee was an officer, director, employee or other agent of the Company,
or was serving at the request of the Company as a director,
officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, as the time such act or omission occurred. The Company’s obligations
hereunder shall
continue as to Indemnitee if he or she ceases to be a director, officer, employee or agent.
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11.          	Attorneys’
Fees. In the event that any action is instituted by Indemnitee under this Agreement to enforce or interpret any of the terms
hereof, Indemnitee

shall be entitled to be paid all court costs and expenses, including reasonable attorneys’ fees, incurred
by Indemnitee with respect to such action, unless as a part of such action,
the Delaware Court of Chancery determines that each
of the material assertions made by Indemnitee as a basis for such action were not made in good faith or were frivolous. In
the
event of an action instituted by or in the name of the Company under this Agreement or to enforce or interpret any of the terms
of this Agreement, Indemnitee shall be
entitled to be paid all court costs and expenses, including attorneys’ fees, incurred
 by Indemnitee in defense of such action (including with respect to Indemnitee’s
counterclaims and crossclaims made in such
action), unless as a part of such action the court determines that each of Indemnitee’s material defenses to such action
were made
in bad faith or were frivolous.

 
12.	          No
Rights of Continued Service. This Agreement shall not impose any obligation of the Company to continue Indemnitee’s
service to the Company beyond

any period otherwise required by law or by other agreements or commitments of the parties, if any.
 
13.          	Miscellaneous.
 

(a)       	Governing
Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall
be governed,
construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles
of conflict of law.

 
(b)              	 Consent
 to Jurisdiction. The Company and Indemnitee each hereby irrevocably consent to the exclusive jurisdiction of the Delaware
 Court of

Chancery for any purpose in connection with any actions or proceedings which arise out of or relate to this Agreement.
 
(c)       	Entire
Agreement; Enforcement of Rights. This Agreement sets forth the entire agreement and understanding of the parties relating
to the subject

matter herein and merges all prior discussions between them. No modification of or amendment to this Agreement,
nor any waiver of any rights under this Agreement, shall be
effective unless in writing and signed by the parties to this Agreement.
Furthermore, the Company agrees not to seek from a court, or agree to, a “bar order” which would have
the effect of
prohibiting or limiting the Indemnitee’s rights to receive advancement of expenses under this Agreement. The failure by
either party to enforce any rights under
this Agreement shall not be construed as a waiver of any rights of such party.

 
(d)       	Construction.
This Agreement is the result of negotiations between, and has been reviewed by, each of the parties hereto and their respective
counsel,

if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity
shall be construed in favor of or against any one of the
parties hereto.
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(e)       	Notices.
Unless otherwise provided in this Agreement, any notice, demand or request required or permitted to be given under this Agreement
shall be

in writing and shall be deemed sufficient when directed to the Chief Executive Officer of the Company at the address
shown on the signature page of this Agreement (or such
other address as the Company shall designate in writing) and when delivered
personally or three business days after being postmarked, as certified or registered mail, with
postage prepaid, and addressed
to the party to be notified at such party’s address as set forth below or as subsequently modified by written notice.

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

shall constitute one instrument.
 
(g)       	Successors
and Assigns. This Agreement shall be binding upon the Company and its successors and assigns, including any direct or indirect
successor

by purchase, merger, consolidation or otherwise to all, substantially all or a substantial part of the business or assets
of the Company. This Agreement shall inure to the benefit
of Indemnitee and Indemnitee’s heirs, legal representatives, executives
and administrators. The Company shall require and cause any successor (whether direct or indirect, and
whether by purchase, merger,
consolidation or otherwise) to all, substantially all or a substantial part of the business or assets of the Company, by written
agreement in form
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same
manner and to the same extent that the Company would be
required to perform if no such succession had taken place.

 
(h)       	Subrogation.
In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights
of

recovery of Indemnitee, who shall execute all documents required and shall do all acts that may be necessary to secure such
rights and to enable the Company to effectively
bring suit to enforce such rights.

 
[Remainder
of page intentionally left blank; signature page to follow]
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IN
WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

FORZA X1, INC.   The Indemnitee
         
         
By:     By:  
Name:     Name:  
Title:       Title:  
Address: 3101 S. US-1   Ft. Pierce, Florida 34982   Address:  
 

Signature
Page to Indemnification Agreement
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EXHIBIT
1

 
UNDERTAKING

 
1.	            This
Undertaking is submitted pursuant to the Indemnification Agreement dated as of [____], 2022 between Forza X1, Inc., a Delaware
corporation (the

“Company”), and [_____] (the “Agreement”). Capitalized terms
used but not defined herein shall have the respective meanings set forth in the Agreement.
 
2.             	I
am requesting certain Expense Advances in connection with a claim to which I believe I am entitled to indemnification.
 
3.            	I
hereby undertake to repay such Expense Advances if it shall ultimately be determined that I am not entitled to be indemnified
by the Company therefor

under the Agreement or otherwise.
 
4.            	The
Expense Advances are, in general, all related to:
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EXHIBIT 10.2 

 
TRANSITION SERVICES AGREEMENT

 
THIS TRANSITION SERVICES AGREEMENT (the
“Agreement”) is dated August 16, 2022 by and between Forza X1, Inc. (“Forza”) and Twin Vee PowerCats

Co. (“Twin Vee” and, together with Forza, the “Parties” and, each of them individually, the “Party”).
 

RECITAL
 

WHEREAS,
Twin Vee has the resources and capacity to provide certain services, including office space, personnel and corporate services, such as
cash management,
internal audit, information technology, facilities management, promotional sales and marketing, legal, payroll, benefits
administration and other administrative services and
insurance services (collectively, the “Services”);

 
WHEREAS,
Twin Vee is willing to provide or arrange for the provision of the Services to Forza, all upon the terms and conditions set forth herein;
 
WHEREAS,
 in the absence of obtaining such services from Twin Vee, Forza would require additional staff and would need to enhance its existing administrative

infrastructure; and
 
WHEREAS,
each of the Parties hereto acknowledges that greater efficiencies and reduced costs are expected to be achieved from the economies of
scale associated

with the provision of such Services by Twin Vee to Forza in the manner provided herein during the term hereof.
 
NOW,
THEREFORE,  in consideration of the foregoing and the mutual covenants set forth herein, and for other good and valuable consideration,
 the receipt and

sufficiency of which are hereby acknowledged, the Parties agree as follows:
 

 
  1. Terms for Services
 
  (a) Term. The term of this Agreement (the “Term”) shall commence on the date hereof and shall continue for an initial term of one (1) month (the “Initial

Term”) subject to the early termination right of Forza for a particular Service category upon not less than ten (10) days prior written notice to Twin
Vee. The initial term may be extended upon mutual and written consent of the Parties on a month-to-month basis. Notwithstanding the foregoing this
Agreement can be terminated prior to the Initial Term or any extension of this Agreement:

 
  (i) by the Parties at any time by mutual consent;

 
  (ii) by Forza for convenience upon 30 days’ prior written notice effective after the Initial Term;

 
  (iii) by either Party if the other Party becomes insolvent or generally unable to pay its debts as they become due; or

 
  (iv) by the non-breaching Party in the event of a material breach by the other Party and such breach remains uncured for five (5) days after

written notice thereof was provided by the non-breaching Party.
 

  (b) Services and Fees. Twin Vee shall provide, or cause an affiliate to provide, the Services from time to time throughout the Term subject to Section 1(a)
to facilitate the operations of the business of Forza in a manner consistent with its operations prior to closing of the initial public offering of Forza. In
consideration for the provision of the Services, Forza shall pay to Twin Vee an amount equal to the effectively cost incurred by Twin Vee to provide the
Services (the “Service Fees”). In the event of termination pursuant to Section 1(a) the Service Fee will be  pro rated  up to the effective date of
termination. Twin Vee shall deliver to Forza monthly invoices in arrears for any Service Fees setting forth in reasonable detail, the Services provided
and the calculation of the Service Fees due with respect to such Services. All invoices shall be payable by Forza within 30 days of receipt. Overdue
amounts shall bear interest at an annual rate of 2%. The Services shall be provided to Forza with a standard of care consistent with the past practice and
custom immediately prior to the date hereof.

 

 



 

 
  (c) Additional Services. Notwithstanding the contents of Exhibit A, Twin Vee agrees to respond in good faith to any request by Forza for access to any

additional services that are necessary for the operation of Forza and which are not currently contemplated in Exhibit A. Any such additional services so
provided by Twin Vee shall constitute Services under this Agreement and be subject in all respect to the provisions of this Agreement as if fully set
forth in Exhibit A of this Agreement.

 
  (d) Access.  Forza shall, without charge, provide Twin Vee (or any affiliate of Twin Vee) with such access to Forza’s premises (if any), systems and

personnel, and such other assistance as may be reasonably required, to allow the Services to be provided to Forza and for Twin Vee (or any of its
affiliates or third party provider) to the extent necessary to perform its obligations under this Agreement. Twin Vee shall provide such reasonable prior
notice of the need for such access to Forza where practicable.

 
  (e) Status.  In performing the Services hereunder, Twin Vee and any of its affiliates performing the Services shall operate as and have the status of an

independent contractor. Neither Party or employees or the employees of their respective affiliates shall be considered employees or agents of the other
Party, nor shall the employees of any Party or its affiliates be eligible or entitled to any benefits, perquisites or privileges given or extended to any of
the other Party’s employees. Nothing contained in this Agreement shall be deemed or construed to create a joint venture or partnership between the
Parties. No Party shall have any power or authority to bind or commit any other Party.

 
  (f) Standard of Service.

 
  (i) Twin Vee represents, warrants and agrees that the Services shall be provided in good faith, in accordance with applicable laws and, except

as specifically provided herein, in a manner generally consistent with the same standard of care as historically provided by Twin Vee and
its affiliates with respect to Forza and its predecessor. Twin Vee agrees to assign sufficient resources, if available, and qualified personnel
as are reasonably required to perform the Services in accordance with the standards set forth in the preceding sentence.

 
  (ii) Except as expressly set forth in Section 1(f)(i) or in any contract entered into hereunder, Twin Vee makes no representations and warranties

of any kind, implied or expressed, with respect to the Services, including, without limitation, no warranties of merchantability or fitness for
a particular purpose all of which are specifically disclaimed.

 
  (g) Twin Vee agrees that all of its affiliates and their respective employees and any third-party service providers and subcontractors, when on the premises

of Forza or when given access to any equipment, computer, software, network or files owned or controlled Forza, shall conform to the policies and
procedures of Forza concerning health, safety and security in connection with such access which are made known to Twin Vee in advance in writing.

 
  (h) Responsibility for Wages and Fees.

  
For such time as any employees of Twin Vee
or any of its affiliates are providing the Services to Forza under this Agreement, (i) such employees will remain
employees of Twin Vee
or such affiliate, as applicable, and shall not be deemed to be employees of Forza for any purpose, and (ii) Twin Vee or such affiliate,
as applicable, shall be solely responsible for the payment and provision of all wages, bonuses and commissions, employee benefits, including
severance and
worker’s compensation, and the withholding and payment of applicable taxes relating to such employment.
 

  (i) Terminated Services. Upon termination or expiration of any or all Services pursuant to this Agreement, or upon the termination of this Agreement in
its entirety, Twin Vee shall have no further obligation to provide the applicable terminated Services and Forza will have no obligation to pay any future
Service Fees relating to such Services (other than for or in respect of Services already provided in accordance with the terms of this Agreement and
received by Forza prior to such termination).
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  (j) Invoice Disputes. In the event of an invoice dispute, Forza shall deliver a written statement to Twin Vee no later than ten (10) days prior to the date

payment is due on the disputed invoice listing all disputed items and providing a reasonably detailed description of each disputed item. Amounts not so
disputed shall be deemed accepted and shall be paid, notwithstanding disputes on other items, within the period set forth in Section 1(b). The Parties
shall seek to resolve all such disputes expeditiously, in a commercially reasonable manner, in good faith.

 
  2. General
 
  (a) Severability.  If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an arbitrator or any court of competent

jurisdiction from which no appeal exists or is taken, that provision will be severed from this Agreement and the remaining provisions will remain in
full force and effect.

 
  (b) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by and

construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law thereof. Each
Party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement
(whether brought against a party hereto or their respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be
commenced exclusively in the state and federal courts sitting in the State of Delaware. Each party hereby irrevocably submits to the exclusive
jurisdiction of the state and federal courts sitting in the State of Delaware for the adjudication of any dispute hereunder or in connection herewith or
with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient
venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process being served in any such suit,
action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice
thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If either party
shall commence an action, suit or proceeding to enforce any provisions of this Agreement, the prevailing party in such action, suit or proceeding shall
be reimbursed by the other party for their reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and
prosecution of such action or proceeding. Notwithstanding the foregoing, nothing in this paragraph shall limit or restrict the federal district court in
which the Investor may bring a claim under the federal securities laws.

 
  (c) Successors and Assigns. The provisions of this Agreement shall inure to the benefit of the Parties and shall be binding upon their respective heirs,

administrators, executors, legal representatives, successors and permitted assigns.
 

  (d) Time is of the Essence. Time is of the essence in this Agreement. The mere lapse of time in the performance of the terms of this Agreement by any
Party will have the effect of putting such Party in default.
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  (e) Confidentiality. The Parties agree that all business, technical and financial data and information (including, without limitation, the identity of and

information relating to products, formula, research and development, manufacturing processes, pricing, rebates, equipment, strategy, customers or
employees) which either Party develops, generates, learns or obtains pursuant to this Agreement or that is received by or for a Party in confidence,
constitutes confidential and proprietary information (“Confidential Information”). Confidential Information shall also include all notes, analyses,
compilations, studies, interpretations and other material which contain, reflect or are based upon, in whole or in part, on Confidential Information,
either directly or indirectly, by a Party as well as the content and substance of any discussions between the Parties relating to the Confidential
Information. Each Party will hold in confidence and not disclose or use any of the Confidential Information except on a “need to know” basis in
connection with their respective rights and obligations under this Agreement. The restrictions on use or disclosure of Confidential Information do not
extend to information which: (i) at the time of disclosure is already within the public domain; (ii) subsequent to disclosure becomes part of the public
domain through no fault or breach of this Agreement; (iii) which a Party can demonstrate by written evidence was in its possession prior to disclosure
by such Party; (iv) becomes known to a Party through a third party unless such Party knew or reasonably should have known such party did not have a
right to make such disclosure; or (v) which a Party can demonstrate by written evidence it was discovered or developed by recipient independently of
any disclosure by the other Party. If a Party is legally compelled by court order or subpoena to disclose any Confidential Information, it will give the
other Party immediate notice thereof so that such Party may seek a protective order and will provide only the limited Confidential Information it is
required to disclose. The Parties shall provide reasonable assistance in such effort.

  
In the event of a breach or threatened breach
of any provision of this Section 2(e), the non-disclosing Party shall have the right to have such obligation
specifically enforced by
 a court of competent jurisdiction, including without limitation, the right to entry of restraining orders and injunctions (whether
preliminary,
mandatory, temporary or permanent) against a violation, threatened or actual, and whether or not continuing, of such obligation, without
 the
necessity of showing any particular injury or damage. It is hereby acknowledged and agreed that any such breach or threatened breach
 would cause
irreparable injury to a Party and that money damages would not provide adequate remedy. Each Party may pursue any such remedy
 available to it
concurrently or consecutively in any order as to any such breach or violation and the pursuit of one of such remedies
at any time will not be deemed an
election of remedies or waiver of the right to pursue any other of such remedies as to such breach or
 violation or as to any other breach, violation or
threatened breach or violation.
  

  (f) Counterparts. This Agreement may be executed in any number of counterparts, each of which is deemed to be an original, and such counterparts
together constitute one and the same instrument. Transmission of an executed signature page by facsimile, email or other electronic means is as
effective as a manually executed counterpart of this Agreement.

  
[Signature page to follow.]
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IN WITNESS WHEREOF the
Parties have executed this Agreement this 16th day of August, 2022.
  

  Forza X1, Inc.
     
  By:  /s/ Jim Leffew
    Name: Jim Leffew
    Title: President and Chief Executive Officer

 
  Twin Vee PowerCats Co.
     
  By:  /s/ Joseph Visconti
    Name: Joseph Visconti
    Title: Chief Executive Officer
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EXHIBIT A

 
Services

 
During the Term
of the Agreement and upon the terms and conditions set forth therein, Twin Vee shall provide to Forza the following Services as reasonably
requested by Forza
from time to time:
  
  (1) procurement, shipping and receiving services;
  (2) storage services;
  (3) administration and benefits services;
  (4) employee benefits, human resources and payroll services;
  (5) financial and operations services;
  (6) internal auditing services;
  (7) legal related services;
  (8) risk management services;
  (9) accounting services;
  (10) general tax services;
  (11) communications facilities and services, including e-mail;
  (12) network and data center facilities;
  (13) hardware and equipment;
  (14) facilities management services;
  (15) promotional, sales and marketing services;
  (16) procuring of insurance coverage;
  (17) use of Twin Vee’s facility until Forza’s new planned facility is completed; and
  (18) such other miscellaneous services as the Parties may reasonably agree.
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EXHIBIT
10.3 

 
FORZA
X1, INC.

 
2022
STOCK INCENTIVE PLAN

 
Section
1.         Establishment and Purpose
 

The
purpose of the Forza X1, Inc. 2022 Stock Incentive Plan (the “Plan”), is to provide a means whereby eligible
employees, officers, non-employee directors and
other individual service providers of Forza X1, Inc. (the “Company”)
and its subsidiaries may develop a sense of proprietorship and personal involvement in the development
and financial success of
the Company and to encourage them to devote their best efforts to the business of the Company, thereby advancing the interests
of the Company and its
stockholders. The Company, by means of the Plan, seeks to retain the services of such eligible persons
and to provide incentives for such persons to exert maximum efforts for
the success of the Company and its subsidiaries.

 
The
Plan permits the grant of Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted Stock, Stock
Units, Performance Shares,

Performance Units, Incentive Bonus Awards, Other Cash-Based Awards and Other Stock-Based Awards. This
 Plan shall become effective upon the date set forth in
Section 17.1 hereof.

 
Section
2.         Definitions
 

Wherever
the following capitalized terms are used in the Plan, they shall have the meanings specified below:
 
2.1
          “Affiliate” means, with respect to a Person, a Person that directly or indirectly Controls, or is Controlled
by, or is under common Control with, such Person.
 
2.2
          “Applicable Law” means the requirements relating to the administration of equity-based awards or equity compensation
plans under U.S. state corporate

laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system
on which the Common Stock is listed or quoted and the applicable laws of any
foreign country or jurisdiction where Awards are,
or will be, granted under the Plan.

 
2.3
         “Award” means an award of a Stock Option, Stock Appreciation Right, Restricted Stock, Stock Unit, Performance
Share, Performance Unit, Incentive Bonus

Award, Other Cash-Based Award and/or Other Stock-Based Award granted under the Plan.
 
2.4                   
“Award Agreement” means either (i) a written or electronic agreement entered into between the Company
and a Participant setting forth the terms and

conditions of an Award including any amendment or modification thereof, or (ii) a
written or electronic statement issued by the Company to a Participant describing the terms
and provisions of such Award, including
any amendment or modification thereof. The Committee may provide for the use of electronic, internet or other non-paper Award
Agreements, and the use of electronic, internet or other non-paper means for the acceptance thereof and actions thereunder by
a Participant. Each Award Agreement shall be
subject to the terms and conditions of the Plan and need not be identical.

 
2.5          
“Board” means the Board of Directors of the Company.
 
2.6          
“Cause” means: (a) conviction of any crime (whether or not involving the Company) constituting a felony in
the jurisdiction involved; (b) engaging in any

substantiated act involving moral turpitude; (c) engaging in any act which, in
 each case, subjects, or if generally known would subject, the Company to public ridicule or
embarrassment; (d) material violation
of the Company’s policies, including, without limitation, those relating to sexual harassment or the disclosure or misuse
of confidential
information; (e) serious neglect or misconduct in the performance of the grantee’s duties for the Company
or a subsidiary or willful or repeated failure or refusal to perform
such duties; in each case as determined by the Committee,
which determination shall be final, binding and conclusive. Notwithstanding the foregoing, if a Participant and the
Company (or
any of its Affiliates) have entered into an employment agreement, consulting agreement or other similar agreement that specifically
defines “cause,” then with
respect to such Participant, “Cause” shall have the meaning defined in that
employment agreement, consulting agreement or other agreement.

 

 



 

 
2.7          
“Change in Control” shall be deemed to have occurred if any one of the following events shall occur:
 

(i)
           Any Person becomes the beneficial owner (as defined in Rule 13(d)-3 under the Exchange Act) of shares of Common Stock representing
more than
50% of the total number of votes that may be cast for the election of directors of the Company;

 
(ii)
                    The consummation of any merger or other business combination of the Company, sale of all or substantially all of the Company’s
 assets or

combination of the foregoing transactions (a “Transaction”), other than a Transaction involving only
the Company and one or more of its subsidiaries, or a Transaction
immediately following which the shareholders of the Company
immediately prior to the Transaction continue to have a majority of the voting power in the resulting entity;

 
(iii)                
Within any 12-month period beginning on or after the Effective Date, the persons who were directors of the Company immediately
before the

beginning of such period (the “Incumbent Directors”) shall cease (for any reason other than death)
to constitute at least a majority of the Board (or the board of directors of
any successor to the Company); provided that any
director who was not a director as of the date hereof shall be deemed to be an Incumbent Director if such director was
elected
to the Board by, or on the recommendation of or with the approval of, at least two-thirds of the directors who then qualified
as Incumbent Directors either actually
or by prior operation of the foregoing unless such election, recommendation or approval
was the result of an actual or threatened election contest of the type contemplated
by Rule 14a-11 promulgated under the Exchange
Act or any successor provision; or

 
(iv)         
the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company.
 

Notwithstanding
the foregoing, no event or condition shall constitute a Change in Control to the extent that, if it were, a penalty tax would
be imposed under
Section 409A of the Code; provided that, in such a case, the event or condition shall continue to constitute
a Change in Control to the maximum extent possible (e.g., if
applicable, in respect of vesting without an acceleration of distribution)
without causing the imposition of such penalty tax.

 
2.8
         “Code” means the Internal Revenue Code of 1986, as amended. For purposes of this Plan, references to sections
of the Code shall be deemed to include

references to any applicable regulations thereunder and any successor or similar provision.
 
2.9          
“Committee” means the committee of the Board delegated with the authority to administer the Plan, or the full
Board, as provided in Section 3 of the Plan.

With respect to any decision relating to a Reporting Person, the Committee shall
consist solely of two or more directors who are disinterested within the meaning of Rule 16b-3
promulgated under the Exchange
Act, as amended from time to time, or any successor provision. The fact that a Committee member shall fail to qualify under any
of these
requirements shall not invalidate an Award if the Award is otherwise validly made under the Plan. The Board may at any
time appoint additional members to the Committee,
remove and replace members of the Committee with or without Cause, and fill
vacancies on the Committee however caused.

 
2.10        
“Common Stock” means the Company’s Common Stock, par value $0.001 per share.
 
2.11        
“Company” means Forza X1, Inc., and any successor thereto as provided in Section 15.8.
 
2.12              
“Control” means, as to any Person, the power to direct or cause the direction of the management and policies
of such Person, or the power to appoint

directors of the Company, whether through the ownership of voting securities, by contract
or otherwise (the terms “Controlled by” and “under common Control with” shall
have correlative
meanings).

 
2.13
        “Date of Grant” means the date on which an Award under the Plan is granted by the Committee, or such later
date as the Committee may specify to be the

effective date of an Award.
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2.14        
“Disability” means a Participant being considered “disabled” within the meaning of Section 409A
of the Code and Treasury Regulation 1.409A-3(i)(4), as

well as any successor regulation or interpretation.
 
2.15        
“Effective Date” means the date set forth in Section 17.1 hereof.
 
2.16       
“Eligible Person” means any person who is an employee, officer, director, consultant, advisor or other individual
service provider of the Company or any

Subsidiary, or any person who is determined by the Committee to be a prospective employee,
officer, director, consultant, advisor or other individual service provider of the
Company or any Subsidiary; provided that the
Award Agreement for any grant of an Award to a prospective employee, officer, director, consultant, advisor or other individual
service provider will contain appropriate forfeiture provisions in the event such individual does not become employed or engaged
by the Company or applicable Subsidiary .

 
2.17        
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
2.18        
“Fair Market Value” of a share of Common Stock shall be, as applied to a specific date (i) the closing
price of a share of Common Stock as of such date on

the principal established stock exchange or national market system on which
the Common Stock is then traded (or, if there is no trading in the Common Stock as of such date,
the closing price of a share
of Common Stock on the most recent date preceding such date on which trades of the Common Stock were recorded), or (ii)  if
 the shares of
Common Stock are not then traded on an established stock exchange or national market system but are then traded
in an over-the-counter market, the average of the closing bid
and asked prices for the shares of Common Stock in such over-the-counter
market as of such date (or, if there are no closing bid and asked prices for the shares of Common
Stock as of such date, the average
of the closing bid and the asked prices for the shares of Common Stock on the most recent date preceding such date on which such
closing
bid and asked prices are available on such over-the-counter market), or (iii) if the shares of Common Stock are not
then listed on a national securities exchange or national
market system or traded in an over-the-counter market, the price of
a share of Common Stock as determined by the Committee in its discretion in a manner consistent with
Section 409A of the
Code and Treasury Regulation 1.409A-1(b)(5)(iv), as well as any successor regulation or interpretation.

 
2.19        
“Incentive Bonus Award” means an Award granted under Section 12 of the Plan.
 
2.20        
“Incentive Stock Option” means a Stock Option granted under Section 6 hereof that is intended to meet
the requirements of Section 422 of the Code and the

regulations promulgated thereunder.
 
2.21        
“Nonqualified Stock Option” means a Stock Option granted under Section 6 hereof that is not an Incentive
Stock Option.
 
2.22        
“Other Cash-Based Award” means a contractual right granted to an Eligible Person under Section 13 hereof
entitling such Eligible Person to receive a cash

payment at such times, and subject to such conditions, as are set forth in the
Plan and the applicable Award Agreement.
 
2.23       
“Other Stock-Based Award” means a contractual right granted to an Eligible Person under Section 13 representing
a notional unit interest equal in value to a

share of Common Stock to be paid and distributed at such times, and subject to such
conditions as are set forth in the Plan and the applicable Award Agreement.
 
2.24        
“Participant” means any Eligible Person who holds an outstanding Award under the Plan.
 
2.25       
“Performance Shares” means a contractual right granted to an Eligible Person under Section 10 hereof representing
a notional unit interest equal in value to a

share of Common Stock to be paid and distributed at such times, and subject to such
conditions, as are set forth in the Plan and the applicable Award Agreement.
 
2.26       
“Performance Unit” means a contractual right granted to an Eligible Person under Section 11 hereof representing
a notional dollar interest as determined by

the Committee to be paid and distributed at such times, and subject to such conditions,
as are set forth in the Plan and the applicable Award Agreement.
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2.27
        “Person” shall mean any individual, partnership, firm, trust, corporation, limited liability company or other
similar entity. When two or more Persons act as a

partnership, limited partnership, syndicate or other group for the purpose of
acquiring, holding or disposing of Common Stock, such partnership, limited partnership, syndicate
or group shall be deemed a “Person”.

 
2.28        
“Plan” means the Forza X1, Inc. 2022 Stock Incentive Plan, as set forth herein and as may be amended from time
to time.
 
2.29        
“Reporting Person” means an officer, director or greater than ten percent stockholder of the Company within
the meaning of Rule 16a-2 under the Exchange

Act, who is required to file reports pursuant to Rule 16a-3 under the Exchange Act.
 
2.30
        “Restricted Stock Award” means a grant of shares of Common Stock to an Eligible Person under Section 8
hereof that are issued subject to such vesting and

transfer restrictions and such other conditions as are set forth in the Plan
and the applicable Award Agreement.
 
2.31
        “Securities Act” means the Securities Act of 1933, as amended.
 
2.32              
 “Service” means a Participant’s employment or other service relationship with the Company or any Subsidiary.
A change in the capacity in which a

Participant renders service to the Company or a Subsidiary as an employee, director or consultant
or a change in the entity for which the Participant renders such service,
provided that there is no interruption or termination
of the Participant’s Service with the Company or a Subsidiary, will not terminate a Participant’s Service; provided,
however,
that if the entity for which a Participant is rendering services ceases to qualify as a Subsidiary, as determined by
the Committee in its sole discretion, such Participant’s Service
will be considered to have terminated on the date such
 entity ceases to qualify as a Subsidiary. For example, a change in status from an employee of the Company to a
consultant to or
director of the Company will not constitute an interruption of Service. To the extent permitted by Applicable Law, the Committee
or the chief executive officer
of the Company, in that party’s sole discretion, may determine whether a Participant’s
Service will be considered interrupted in the case of (i) any leave of absence approved by
the Company or chief executive officer,
including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, a Subsidiary, or their
successors.
Notwithstanding the foregoing, a leave of absence will be treated as Service for purposes of vesting in an Award only
to such extent as may be provided in the Company’s (or a
Subsidiary’s) leave of absence policy, in the written terms
of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by Applicable
Law. Unless
the Committee provides otherwise, in its discretion, or as otherwise required by Applicable Law, vesting of Options shall be tolled
during any unpaid leave of
absence by a Participant.

 
2.33
                 “Stock Appreciation Right” means a contractual right granted to an Eligible Person under Section 7 hereof
entitling such Eligible Person to receive a

payment, upon the exercise of such right, in such amount and at such time, and subject
to such conditions, as are set forth in the Plan and the applicable Award Agreement.
 
2.34        
“Stock Option” means a contractual right granted to an Eligible Person under Section 6 hereof to purchase
shares of Common Stock at such time and price,

and subject to such conditions, as are set forth in the Plan and the applicable
Award Agreement.
 
2.35       
“Stock Unit Award” means a contractual right granted to an Eligible Person under Section 9 hereof representing
notional unit interests equal in value to a

share of Common Stock to be paid and distributed at such times, and subject to such
conditions, as are set forth in the Plan and the applicable Award Agreement.
 
2.36                
 “Subsidiary” means an entity (whether or not a corporation) that is wholly or majority owned or Controlled,
 directly or indirectly, by the Company;

provided, however, that with respect to Incentive Stock Options, the term “Subsidiary”
 shall include only an entity that qualifies under Section 424(f) of the Code as a
“subsidiary corporation” with respect
to the Company.
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 Section
3.        Administration
 

3.1          
Committee Members. The Plan shall be administered by the Committee; provided that the entire Board may act in lieu of the
Committee on any matter,
subject to the requirements of Section 2.9 of the Plan with respect to an Award to a Reporting Person.
If and to the extent permitted by Applicable Law, the Committee may
authorize one or more Reporting Persons (or other officers)
to make Awards to Eligible Persons who are not Reporting Persons (or other officers whom the Committee has
specifically authorized
 to make Awards). Subject to Applicable Law and the restrictions set forth in the Plan, the Committee may delegate administrative
 functions to
individuals who are Reporting Persons, officers, or employees of the Company or its Subsidiaries.

 
3.2         
Committee Authority. The Committee shall have such powers and authority as may be necessary or appropriate for the Committee
to carry out its functions

as described in the Plan. Subject to the express limitations of the Plan, the Committee shall have
authority in its discretion to determine the Eligible Persons to whom, and the
time or times at which, Awards may be granted,
the number of shares, units or other rights subject to each Award, the exercise, base or purchase price of an Award (if any),
the
time or times at which an Award will become vested, exercisable or payable, the performance criteria, performance goals and
other conditions of an Award, the duration of the
Award, and all other terms of the Award. Subject to the terms of the Plan, the
Committee shall have the authority to amend the terms of an Award in any manner that is not
inconsistent with the Plan (including
to extend the post-termination exercisability period of Stock Options and Stock Appreciation Rights), provided that no such action
(except
an action relating to a Change in Control) shall materially impair the rights of a Participant with respect to an outstanding
Award without the Participant’s consent. For purposes
of the foregoing, any action of the Committee that alters or affects
the tax treatment of any Award shall not be considered to materially impair any rights of any Participant. The
Committee shall
also have discretionary authority to interpret the Plan, to make all factual determinations under the Plan, and to make all other
determinations necessary or
advisable for Plan administration, including, without limitation, to correct any defect, to supply
 any omission or to reconcile any inconsistency in the Plan or any Award
Agreement hereunder. The Committee may prescribe, amend,
and rescind rules and regulations relating to the Plan. The Committee’s determinations under the Plan need not be
uniform
and may be made by the Committee selectively among Participants and Eligible Persons, whether or not such persons are similarly
situated. The Committee shall, in its
discretion, consider such factors as it deems relevant in making its interpretations, determinations
and actions under the Plan including, without limitation, the recommendations
or advice of any officer or employee of the Company
or such attorneys, consultants, accountants or other advisors as it may select. All interpretations, determinations, and
actions
by the Committee shall be final, conclusive, and binding upon all parties.

 
3.3          
No Liability; Indemnification. Neither the Board nor any Committee member, nor any Person acting at the direction of the
Board or the Committee, shall be

liable for any act, omission, interpretation, construction or determination made in good faith
with respect to the Plan, any Award or any Award Agreement. The Company and
its Subsidiaries shall pay or reimburse any member
of the Committee, as well as any other Person who takes action on behalf of the Plan, for all reasonable expenses incurred
with
respect to the Plan, and to the full extent allowable under Applicable Law shall indemnify each and every one of them for any
claims, liabilities, and costs (including
reasonable attorney’s fees) arising out of their good faith performance of duties
on behalf of the Company with respect to the Plan. The Company and its Subsidiaries may, but
shall not be required to, obtain
liability insurance for this purpose.

 
Section
4.         Shares Subject to the Plan
 

4.1          
Share Limitation.
 

(a)          
Subject to adjustment pursuant to Section 4.3 hereof, the maximum aggregate number of shares of Common Stock which may be
issued under all
Awards granted to Participants under the Plan shall be 1,500,000 shares (the “Initial Limit”),
 all of which may, but need not, be issued in respect of Incentive Stock
Options.
In addition, such Initial Limit will automatically increase on January 1 of each calendar year for
a period of ten years commencing on January 1, 2023 and ending
on (and including) January 1, 2032, in a number of shares of Common
Stock equal to 4.5% of the total number of shares of Common Stock outstanding on December 31 of
the preceding calendar year; provided,
however that the Board may act prior to January 1 of a given calendar year to provide that the increase for such year will be
a lesser
number of shares of Common Stock.
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(b)          
Shares of Common Stock issued under the Plan may be either authorized but unissued shares or shares held in the Company’s
treasury. Any shares

of Common Stock subject to Awards that are settled in Common Stock shall be counted against the maximum share
 limitations of this Section 4.1(a) as one share of
Common Stock for every share of Common Stock subject thereto. To the extent
that any Award under the Plan payable in shares of Common Stock is forfeited, cancelled,
returned to or repurchased by the Company
for failure to satisfy vesting requirements or upon the occurrence of other forfeiture events, or otherwise terminates without
payment being made thereunder, the shares of Common Stock covered thereby will no longer be counted against the foregoing maximum
share limitations and may again
be made subject to Awards under the Plan pursuant to such limitations. Shares of Common Stock
 that otherwise would have been issued upon the exercise of a Stock
Option or Stock Appreciation Right or in payment with respect
to any other form of Award, that are surrendered in payment or partial payment of the exercise price thereof
and/or taxes withheld
with respect to the exercise thereof or the making of such payment, will no longer be counted against the foregoing maximum share
limitations and
may again be made subject to Awards under the Plan pursuant to such limitations.

 
4.2          
Individual Participant Limitations. The number of shares of Common Stock with respect to which Awards may be granted during
any calendar year to any

one Eligible Person who is a non-employee director of the Board shall not exceed
a Fair Market Value of $250,000 as of the Date of Grant0.
 
4.3          
Adjustments. If there shall occur any change with respect to the outstanding shares of Common Stock by reason of any recapitalization,
reclassification,

stock dividend, extraordinary dividend, stock split, reverse stock split, or other distribution with respect
 to the shares of Common Stock, or any merger, reorganization,
consolidation, combination, spin-off or other similar corporate
change, or any other change affecting the Common Stock, the Committee shall, in the manner and to the extent
that it deems appropriate
and equitable to the Participants and consistent with the terms of the Plan, cause an adjustment to be made in (i) the maximum
numbers and kind of
shares provided in Sections 4.1 and 4.2 hereof, (ii) the numbers and kind of shares of Common Stock,
units, or other rights subject to then outstanding Awards, (iii) the price for
each share or unit or other right subject
to then outstanding Awards, (iv) the performance measures or goals relating to the vesting of an Award, and (v) any
other terms of an
Award that are affected by the event to prevent dilution or enlargement of a Participant’s rights under
an Award. Notwithstanding the foregoing, in the case of Incentive Stock
Options, any such adjustments shall, to the extent practicable,
be made in a manner consistent with the requirements of Section 424(a) of the Code.

 
Section
5.         Participation and Awards
 

5.1          
Designation of Participants. All Eligible Persons are eligible to be designated by the Committee to receive Awards and
become Participants under the Plan.
The Committee has the authority, in its discretion, to determine and designate from time to
time those Eligible Persons who are to be granted Awards, the types of Awards to be
granted and the number of shares of Common
Stock, units or other amounts subject to such Awards. In selecting Eligible Persons to be Participants and in determining the
type
and amount of Awards to be granted under the Plan, the Committee shall consider any and all factors that it deems relevant
or appropriate.

 
5.2
          Determination of Awards. The Committee shall determine the terms and conditions of all Awards granted to Participants in
accordance with its authority

under Section 3.2 hereof. An Award may consist of one type of right or benefit hereunder or
of two or more such rights or benefits granted in tandem or in the alternative. To
the extent deemed appropriate by the Committee,
an Award shall be evidenced by an Award Agreement as described in Section 15.1 hereof.

 
Section
6.         Stock Options
 

6.1          
Grants of Stock Options. A Stock Option may be granted to any Eligible Person selected by the Committee. Subject to the
provisions of Section 6.7 hereof
and Section 422 of the Code, each Stock Option shall be designated, in the discretion of
the Committee, as an Incentive Stock Option or as a Nonqualified Stock Option.

 
6.2          
Exercise Price. The exercise price per share of a Stock Option shall not be less than 100 percent of the Fair Market Value
of a share of Common Stock on the

Date of Grant, subject to adjustments as provided for under Section 4.2, provided that
the Committee may in its discretion specify for any Stock Option an exercise price per
share that is higher than the Fair Market
Value on the Date of Grant and may establish an exercise price that is below Fair Market Value on the Date of Grant for Stock
Options
granted to Participants who are not residents of the U.S if permitted by applicable law and any applicable rules of the
principal established stock exchange or national market
system on which the Common Stock is traded.
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6.3          
Vesting of Stock Options. The Committee shall in its discretion prescribe the time or times at which, or the conditions
upon which, a Stock Option or portion

thereof shall become vested and/or exercisable. The requirements for vesting and exercisability
of a Stock Option may be based on the continued Service of the Participant for a
specified time period (or periods) and/or on
the attainment of a specified performance goal (or goals) established by the Committee in its discretion. The Committee may, in
its
discretion, accelerate the vesting or exercisability of any Stock Option at any time. The Committee in its sole discretion
 may allow a Participant to exercise unvested
Nonqualified Stock Options, in which case the shares of Common Stock then issued
 shall be Restricted Stock having analogous vesting restrictions to the unvested
Nonqualified Stock Options.

 
6.4          
Term of Stock Options. The Committee shall in its discretion prescribe in an Award Agreement the period during which a
vested Stock Option may be

exercised, provided that the maximum term of a Stock Option shall be ten (10) years from the Date
of Grant. A Stock Option may be earlier terminated as specified by the
Committee and set forth in an Award Agreement upon or following
the termination of a Participant’s Service, including by reason of voluntary resignation, death, Disability,
termination
for Cause or any other reason. Except as otherwise provided in this Section 6 or in an Award Agreement as such agreement
may be amended from time to time
upon authorization of the Committee, no Stock Option may be exercised at any time during the
 term thereof unless the Participant is then in Service. Notwithstanding the
foregoing, unless an Award Agreement provides otherwise:

 
(a)          
If a Participant’s Service terminates by reason of his or her death, any Stock Option held by such Participant may, to the
extent then exercisable, be

exercised by such Participant’s estate or any person who acquires the right to exercise such
Stock Option by bequest or inheritance at any time in accordance with its terms
for up to one year after the date of such Participant’s
death (but in no event after the earlier of the expiration of the term of such Stock Option or such time as the Stock
Option is
otherwise canceled or terminated in accordance with its terms). Upon expiration of such one-year period, no portion of the Stock
Option held by such Participant
shall be exercisable and the Stock Option shall be deemed to be canceled, forfeited and of no
further force or effect.

 
(b)          
If a Participant’s Service terminates by reason of his or her Disability, any Stock Option held by such Participant may,
to the extent then exercisable,

be exercised by the Participant or his or her personal representative at any time in accordance
 with its terms for up to one year after the date of such Participant’s
termination of Service (but in no event after the
 earlier of the expiration of the term of such Stock Option or such time as the Stock Option is otherwise canceled or
terminated
in accordance with its terms). Upon expiration of such one-year period, no portion of the Stock Option held by such Participant
shall be exercisable and the
Stock Option shall be deemed to be canceled, forfeited and of no further force or effect.

 
(c)           
If a Participant’s Service terminates for any reason other than death, Disability or Cause, any Stock Option held by such
Participant may, to the

extent then exercisable, be exercised by the Participant up until ninety (90) days following such termination
of Service (but in no event after the earlier of the expiration of
the term of such Stock Option or such time as the Stock Option
is otherwise canceled or terminated in accordance with its terms). Upon expiration of such 90-day period,
no portion of the Stock
Option held by such Participant shall be exercisable and the Stock Option shall be deemed to be canceled, forfeited and of no
further force or effect.

 
(d)          
If a Participant’s Service terminates for Cause, any Stock Option held by such Participant, whether vested or unvested,
shall be deemed forfeited

and canceled on the date of such termination of Service.
 
(e)          
To the extent that a Stock Option of a Participant whose Service terminates is not exercisable, such Stock Option shall be deemed
forfeited and

canceled on the ninetieth (90th) day after such termination of Service or at such earlier time as the Committee
may determine.
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6.5
          Stock Option Exercise. Subject to such terms and conditions as shall be specified in an Award Agreement, a Stock Option
may be exercised in whole or in

part at any time during the term thereof by notice in the form required by the Company, and payment
of the aggregate exercise price by certified or bank check, or such other
means as the Committee may accept. As set forth in an
Award Agreement or otherwise determined by the Committee, in its sole discretion, at or after grant, payment in full or
in part
of the exercise price of an Option may be made: (i) in the form of shares of Common Stock that have been held by the Participant
for such period as the Committee may
deem appropriate for accounting purposes or otherwise, valued at the Fair Market Value of
such shares on the date of exercise; (ii) by surrendering to the Company shares of
Common Stock otherwise receivable on exercise
of the Option; (iii) by a cashless exercise program implemented by the Committee in connection with the Plan; and/or (iv) by
such other method as may be approved by the Committee and set forth in an Award Agreement. Subject to any governing rules or regulations,
as soon as practicable after
receipt of written notification of exercise and full payment of the exercise price and satisfaction
of any applicable tax withholding pursuant to Section 16.5, the Company shall
deliver to the Participant evidence of book
entry shares of Common Stock, or upon the Participant’s request, Common Stock certificates in an appropriate amount based
upon
the number of shares of Common Stock purchased under the Option. Unless otherwise determined by the Committee, all payments
under all of the methods indicated above
shall be paid in United States dollars or shares of Common Stock, as applicable.

 
6.6          
Reload Options. The Committee may in its discretion include in any Award Agreement with respect to an option (the “original
option”) a provision that an

additional option (the “additional option”) shall be granted to any Participant
who, pursuant to Section 6.5, delivers shares of the Common Stock in partial or full payment of
the exercise price of the original
option. The additional option shall be for a number of shares of the Common Stock equal to the number thus delivered, shall have
an exercise
price equal to the Fair Market Value of a share of Common Stock on the date of exercise of the original option, and
shall have an expiration date no later than the expiration
date of the original option. In the event that an Award Agreement provides
for the grant of an additional option, such Award Agreement shall also provide that the exercise price
of the original option
be no less than the Fair Market Value of a share of Stock on its date of grant, and that any shares that are delivered pursuant
to Section 6.5 in payment of
such exercise price shall have been held for at least six months.

 
6.7          
Additional Rules for Incentive Stock Options.
 

(a)                      
Eligibility. An Incentive Stock Option may only be granted to an Eligible Person who is considered an employee under Treasury
Regulation
§1.421-7(h) of the Company or any Subsidiary.

 
(b)          
Annual Limits. No Incentive Stock Option shall be granted to an Eligible Person as a result of which the aggregate Fair
Market Value (determined

as of the Date of Grant) of the stock with respect to which Incentive Stock Options are exercisable for
the first time in any calendar year under the Plan and any other stock
option plans of the Company or any Subsidiary would exceed
$500,000, determined in accordance with Section 422(d) of the Code. This limitation shall be applied by
taking Incentive Stock
Options into account in the order in which granted.

 
(c)           
Ten Percent Stockholders. If a Stock Option granted under the Plan is intended to be an Incentive Stock Option, and if
the Participant, at the time of

grant, owns stock possessing ten percent or more of the total combined voting power of all classes
of Common Stock of the Company or any Subsidiary, then (A) the Stock
Option exercise price per share shall in no event be
less than 110 percent of the Fair Market Value of the Common Stock on the date of such grant and (B) such Stock
Option shall
not be exercisable after the expiration of five (5) years following the date such Stock Option is granted.

 
(d)          
Disqualifying Dispositions. If shares of Common Stock acquired by exercise of an Incentive Stock Option are disposed of
within two (2) years

following the Date of Grant or one (1) year following the transfer of such shares to the Participant
upon exercise, the Participant shall, promptly following such disposition,
notify the Company in writing of the date and terms
of such disposition and provide such other information regarding the disposition as the Company may reasonably
require.
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Section
7.         Stock Appreciation Rights
 

7.1          
Grant of Stock Appreciation Rights. A Stock Appreciation Right may be granted to any Eligible Person selected by the Committee.
Stock Appreciation
Rights may be granted on a basis that allows for the exercise of the right by the Participant or that provides
for the automatic payment of the right upon a specified date or
event.

 
7.2          
Base Price. The base price of a Stock Appreciation Right shall be determined by the Committee in its sole discretion; provided,
however, that the base price

for any grant of a Stock Appreciation Right shall not be less than 100 percent of the Fair Market
Value of a share of Common Stock on the Date of Grant, subject to adjustments
as provided for under Section 4.2.

 
7.3
                    Vesting Stock Appreciation Rights. The Committee shall in its discretion prescribe the time or times at which, or the conditions
upon which, a Stock

Appreciation Right or portion thereof shall become vested and/or exercisable. The requirements for vesting
and exercisability of a Stock Appreciation Right may be based on
the continued Service of a Participant for a specified time period
(or periods) or on the attainment of a specified performance goal (or goals) established by the Committee in its
discretion. The
Committee may, in its discretion, accelerate the vesting or exercisability of any Stock Appreciation Right at any time.

 
7.4                    
Term of Stock Appreciation Rights. The Committee shall in its discretion prescribe in an Award Agreement the period during
which a vested Stock

Appreciation Right may be exercised, provided that the maximum term of a Stock Appreciation Right shall be
ten (10) years from the Date of Grant. A Stock Appreciation
Right may be earlier terminated as specified by the Committee
and set forth in an Award Agreement upon or following the termination of a Participant’s Service, including by
reason of
voluntary resignation, death, Disability, termination for Cause or any other reason. Except as otherwise provided in this Section 7
or in an Award Agreement as such
agreement may be amended from time to time upon authorization of the Committee, no Stock Appreciation
Right may be exercised at any time during the term thereof unless
the Participant is then in the Service of the Company or one
of its Subsidiaries.

 
7.5          
Payment of Stock Appreciation Rights. Subject to such terms and conditions as shall be specified in an Award Agreement,
a vested Stock Appreciation Right

may be exercised in whole or in part at any time during the term thereof by notice in the form
required by the Company and payment of any exercise price. Upon the exercise of
a Stock Appreciation Right and payment of any
applicable exercise price, a Participant shall be entitled to receive an amount determined by multiplying: (i) the excess
of the
Fair Market Value of a share of Common Stock on the date of exercise of the Stock Appreciation Right over the base price
of such Stock Appreciation Right, by (ii) the number
of shares as to which such Stock Appreciation Right is exercised. Payment
of the amount determined under the immediately preceding sentence may be made, as approved by
the Committee and set forth in the
Award Agreement, in shares of Common Stock valued at their Fair Market Value on the date of exercise, in cash, or in a combination
of
shares of Common Stock and cash, subject to applicable tax withholding requirements set forth in Section 16.5. If Stock
Appreciation Rights are settled in shares of Common
Stock, then as soon as practicable following the date of settlement the Company
shall deliver to the Participant evidence of book entry shares of Common Stock, or upon the
Participant’s request, Common
Stock certificates in an appropriate amount.

 
Section
8.         Restricted Stock Awards
 

8.1          
Grant of Restricted Stock Awards. A Restricted Stock Award may be granted to any Eligible Person selected by the Committee.
The Committee may require
the payment by the Participant of a specified purchase price in connection with any Restricted Stock
Award. The Committee may provide in an Award Agreement for the
payment of dividends and distributions to the Participant at such
times as paid to stockholders generally or at the times of vesting or other payment of the Restricted Stock
Award. If any dividends
 or distributions are paid in stock while a Restricted Stock Award is subject to restrictions under Section 8.3 of the Plan, the
 dividends or other
distributions shares shall be subject to the same restrictions on transferability as the shares of Common Stock
to which they were paid unless otherwise set forth in the Award
Agreement. The Committee may also subject the grant of any Restricted
Stock Award to the execution of a voting agreement with the Company or with any Affiliate of the
Company.
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8.2                 
Vesting Requirements. The restrictions imposed on shares of Common Stock granted under a Restricted Stock Award shall lapse
in accordance with the

vesting requirements specified by the Committee in the Award Agreement. Upon vesting of a Restricted Stock
Award, such Award shall be subject to the tax withholding
requirement set forth in Section 14.5. The requirements for vesting
of a Restricted Stock Award may be based on the continued Service of the Participant for a specified time
period (or periods)
 or on the attainment of a specified performance goal (or goals) established by the Committee in its discretion. The Committee
 may, in its discretion,
accelerate the vesting of a Restricted Stock Award at any time. If the vesting requirements of a Restricted
Stock Award shall not be satisfied, the Award shall be forfeited and
the shares of Common Stock subject to the Award shall be
returned to the Company. In the event that the Participant paid any purchase price with respect to such forfeited
shares, unless
otherwise provided by the Committee in an Award Agreement, the Company will refund to the Participant the lesser of (i) such
purchase price and (ii) the Fair
Market Value of such shares on the date of forfeiture.

 
8.3          
Restrictions. Shares granted under any Restricted Stock Award may not be transferred, assigned or subject to any encumbrance,
pledge, or charge until all

applicable restrictions are removed or have expired, unless otherwise allowed by the Committee. The
 Committee may require in an Award Agreement that certificates
representing the shares granted under a Restricted Stock Award bear
a legend making appropriate reference to the restrictions imposed, and that certificates representing the
shares granted or sold
under a Restricted Stock Award will remain in the physical custody of an escrow holder until all restrictions are removed or have
expired.

 
8.4
          Rights as Stockholder. Subject to the foregoing provisions of this Section 8 and the applicable Award Agreement, the
Participant to whom a Restricted Stock

Award is made shall have all rights of a stockholder with respect to the shares granted
to the Participant under the Restricted Stock Award, including the right to vote the shares
and receive all dividends and other
 distributions paid or made with respect thereto, unless the Committee determines otherwise at the time the Restricted Stock Award
 is
granted.

 
8.5          
Section 83(b) Election. If a Participant makes an election pursuant to Section 83(b) of the Code with respect to a
Restricted Stock Award, the Participant

shall file, within 30 days following the Date of Grant, a copy of such election with the
Company (directed to the Secretary thereof) and with the Internal Revenue Service, in
accordance with the regulations under Section
83 of the Code. The Committee may provide in an Award Agreement that the Restricted Stock Award is conditioned upon the
Participant’s
making or refraining from making an election with respect to the Award under Section 83(b) of the Code.

 
Section
9.         Stock Unit Awards
 

9.1
          Grant of Stock Unit Awards. A Stock Unit Award may be granted to any Eligible Person selected by the Committee. The value
of each Stock Unit under a
Stock Unit Award is equal to the Fair Market Value of the Common Stock on the applicable date or time
period of determination, as specified by the Committee. A Stock Unit
Award shall be subject to such restrictions and conditions
as the Committee shall determine. A Stock Unit Award may be granted together with a dividend equivalent right with
respect to
 the shares of Common Stock subject to the Award, which may be accumulated and may be deemed reinvested in additional Stock Units,
 as determined by the
Committee in its discretion. If any dividend equivalents are paid while a Stock Unit Award is subject to
restrictions under Section 9 of the Plan, the dividend equivalents shall
be subject to the same restrictions on transferability
as the Stock Units to which they were paid, unless otherwise set forth in the Award Agreement.

 
9.2          
Vesting of Stock Unit Awards. On the Date of Grant, the Committee shall, in its discretion, determine any vesting requirements
with respect to a Stock Unit

Award, which shall be set forth in the Award Agreement. The requirements for vesting of a Stock Unit
Award may be based on the continued Service of the Participant for a
specified time period (or periods) or on the attainment of
a specified performance goal (or goals) established by the Committee in its discretion. The Committee may, in its
discretion,
accelerate the vesting of a Stock Unit Award at any time. A Stock Unit Award may also be granted on a fully vested basis, with
a deferred payment date as may be
determined by the Committee or elected by the Participant in accordance with rules established
by the Committee.

 
9.3          
Payment of Stock Unit Awards. A Stock Unit Award shall become payable to a Participant at the time or times determined
by the Committee and set forth in

the Award Agreement, which may be upon or following the vesting of the Award. Payment of a Stock
Unit Award may be made, at the discretion of the Committee, in cash or
in shares of Common Stock, or in a combination thereof
as described in the Award Agreement, subject to applicable tax withholding requirements set forth in Section 16.5. Any
cash
payment of a Stock Unit Award shall be made based upon the Fair Market Value of the Common Stock, determined on such date or over
such time period as determined
by the Committee. Notwithstanding the foregoing, unless specified otherwise in the Award Agreement,
any Stock Unit, whether settled in Common Stock or cash, shall be paid
no later than two and one-half months after the later of
the calendar year or fiscal year in which the Stock Units vest. If Stock Unit Awards are settled in shares of Common
Stock, then
as soon as practicable following the date of settlement the Company shall deliver to the Participant evidence of book entry shares
of Common Stock, or upon the
Participant’s request, Common Stock certificates in an appropriate amount.
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Section
10.       Performance Shares
 

10.1        
Grant of Performance Shares. Performance Shares may be granted to any Eligible Person selected by the Committee. A Performance
Share Award shall be
subject to such restrictions and condition as the Committee shall specify. A Performance Share Award may
be granted with a dividend equivalent right with respect to the shares
of Common Stock subject to the Award, which may be accumulated
and may be deemed reinvested in additional Stock Units, as determined by the Committee in its discretion.

 
10.2
                Value of Performance Shares. Each Performance Share shall have an initial value equal to the Fair Market Value of a Share
 on the Grant Date. The

Committee shall set performance goals in its discretion that, depending on the extent to which they are
 met over a specified time period, shall determine the number of
Performance Shares that shall be paid to a Participant.

 
10.3        
Earning of Performance Shares. After the applicable time period has ended, the number of Performance Shares earned by the
Participant over such time

period shall be determined as a function of the extent to which the applicable corresponding performance
goals have been achieved. This determination shall be made solely by
the Committee. The Committee may, in its discretion, waive
any performance or vesting conditions relating to a Performance Share Award.

 
10.4        
Form and Timing of Payment of Performance Shares. The Committee shall pay at the close of the applicable Performance Period,
or as soon as practicable

thereafter, any earned Performance Shares in the form of cash or in shares of Common Stock or in a combination
thereof, as specified in a Participant’s Award Agreement,
subject to applicable tax withholding requirements set forth in
 Section  16.5. Notwithstanding the foregoing, unless specified otherwise in the Award Agreement, all
Performance Shares shall
be paid no later than two and one-half months following the later of the calendar year or fiscal year in which such Performance
Shares vest. Any
shares of Common Stock paid to a Participant under this Section 10.4 may be subject to any restrictions
deemed appropriate by the Committee. If Performance Shares are
settled in shares of Common Stock, then as soon as practicable
following the date of settlement the Company shall deliver to the Participant evidence of book entry shares of
Common Stock, or
upon the Participant’s request, Common Stock certificates in an appropriate amount.

 
Section
11.       Performance Units
 

11.1              
Grant of Performance Units. Performance Units may be granted to any Eligible Person selected by the Committee. A Performance
Unit Award shall be
subject to such restrictions and conditions as the Committee shall specify in a Participant’s Award
Agreement.

 
11.2       
Value of Performance Units. Each Performance Unit shall have an initial notional value equal to a dollar amount determined
by the Committee, in its sole

discretion. The Committee shall set performance goals in its discretion that, depending on the extent
 to which they are met over a specified time period, will determine the
number of Performance Units that shall be settled and paid
to the Participant.

 
11.3               
Earning of Performance Units. After the applicable time period has ended, the number of Performance Units earned by the
Participant, and the amount

payable in cash, in shares or in a combination thereof, over such time period shall be determined
as a function of the extent to which the applicable corresponding performance
goals have been achieved. This determination shall
be made solely by the Committee. The Committee may, in its discretion, waive any performance or vesting conditions
relating to
a Performance Unit Award.

 
11.4        
Form and Timing of Payment of Performance Units. The Committee shall pay at the close of the applicable Performance Period,
or as soon as practicable

thereafter, any earned Performance Units in the form of cash or in shares of Common Stock or in a combination
 thereof, as specified in a Participant’s Award Agreement,
subject to applicable tax withholding requirements set forth in
 Section  16.5. Notwithstanding the foregoing, unless specified otherwise in the Award Agreement, all
Performance Units shall
be paid no later than two and one-half months following the later of the calendar year or fiscal year in which such Performance
Units vest. Any shares
of Common Stock paid to a Participant under this Section 11.4 may be subject to any restrictions deemed
appropriate by the Committee. If Performance Units are settled in
shares of Common Stock, then as soon as practicable following
the date of settlement the Company shall deliver to the Participant evidence of book entry shares of Common
Stock, or upon the
Participant’s request, Common Stock certificates in an appropriate amount.
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Section
12.       Incentive Bonus Awards
 

12.1        
Incentive Bonus Awards. The Committee, at its discretion, may grant Incentive Bonus Awards to such Participants as it may
designate from time to time.
The terms of a Participant’s Incentive Bonus Award shall be set forth in the Participant’s
Award Agreement. Each Award Agreement shall specify such general terms and
conditions as the Committee shall determine.

 
12.2        
Incentive Bonus Award Performance Criteria. The determination of Incentive Bonus Awards for a given year or years may be
based upon the attainment of

specified levels of Company or Subsidiary performance as measured by pre-established, objective performance
criteria determined at the discretion of the Committee. The
Committee shall (i) select those Participants who shall be eligible
to receive an Incentive Bonus Award, (ii) determine the performance period, (iii) determine target levels of
performance, and
(iv) determine the level of Incentive Bonus Award to be paid to each selected Participant upon the achievement of each performance
level. The Committee
generally shall make the foregoing determinations prior to the commencement of services to which an Incentive
Bonus Award relates, to the extent applicable, and while the
outcome of the performance goals and targets is uncertain.

 
12.3        
Payment of Incentive Bonus Awards.
 

(a)          
Incentive Bonus Awards shall be paid in cash or Common Stock, as set forth in a Participant’s Award Agreement. Payments
shall be made following
a determination by the Committee that the performance targets were attained and shall be made within two
and one-half months after the later of the end of the fiscal or
calendar year in which the Incentive Award is no longer subject
to a substantial risk of forfeiture.

 
(b)                    
The amount of an Incentive Bonus Award to be paid upon the attainment of each targeted level of performance shall equal a percentage
of a

Participant’s base salary for the fiscal year, a fixed dollar amount, or such other formula, as determined by the Committee.
 

Section
13.       Other Cash-Based Awards and Other Stock-Based Awards
 

13.1
        Other Cash-Based and Stock-Based Awards. The Committee may grant other types of equity-based or equity-related Awards not
otherwise described by the
terms of this Plan (including the grant or offer for sale of unrestricted Shares) in such amounts and
subject to such terms and conditions, as the Committee shall determine. Such
Awards may involve the transfer of actual shares
of Common Stock to a Participant, or payment in cash or otherwise of amounts based on the value of shares of Common
Stock. In
addition, the Committee, at any time and from time to time, may grant Cash-Based Awards to a Participant in such amounts and upon
such terms as the Committee
shall determine, in its sole discretion.

 
13.2
       Value of Cash-Based Awards and Other Stock-Based Awards. Each Other Stock-Based Award shall be expressed in terms of shares
of Common Stock or

units based on shares of Common Stock, as determined by the Committee, in its sole discretion. Each Other Cash-Based
Award shall specify a payment amount or payment
range as determined by the Committee, in its sole discretion. If the Committee
exercises its discretion to establish performance goals, the value of Other Cash-Based Awards
that shall be paid to the Participant
will depend on the extent to which such performance goals are met.

 
13.3        
Payment of Cash-Based Awards and Other Stock-Based Awards. Payment, if any, with respect to Other Cash-Based Awards and
Other Stock-Based Award

shall be made in accordance with the terms of the Award, in cash or Shares as the Committee determines.
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14.
         Change in Control
 

14.1        
Effect of Change in Control.
 

(a)          
The Committee may, at the time of the grant of an Award and as set forth in an Award Agreement, provide for the effect of a “Change
in Control” on
an Award. Such provisions may include any one or more of the following: (i)  the acceleration or extension
 of time periods for purposes of exercising, vesting in, or
realizing gain from any Award, (ii) the elimination or modification
of performance or other conditions related to the payment or other rights under an Award, (iii) provision
for the cash settlement
 of an Award for an equivalent cash value, as determined by the Committee, or (iv)  such other modification or adjustment to
 an Award as the
Committee deems appropriate to maintain and protect the rights and interests of Participants upon or following
a Change in Control. To the extent necessary for compliance
with Section 409A of the Code, an Award Agreement shall provide
that an Award subject to the requirements of Section 409A that would otherwise become payable upon
a Change in Control shall
only become payable to the extent that the requirements for a “change in control” for purposes of Section 409A
have been satisfied.

 
(b)
          Notwithstanding anything to the contrary set forth in the Plan, unless otherwise provided by an Award Agreement, upon or in anticipation
of any

Change in Control, the Committee may, in its sole and absolute discretion and without the need for the consent of any Participant,
take one or more of the following actions
contingent upon the occurrence of that Change in Control: (i) cause any or all
outstanding Stock Options and Stock Appreciation Rights held by Participants affected by the
Change in Control to become vested
and immediately exercisable, in whole or in part; (ii) cause any or all outstanding Restricted Stock, Stock Units, Performance
Shares,
Performance Units, Incentive Bonus Award and any other Award held by Participants affected by the Change in Control to
become non-forfeitable, in whole or in part;
(iii) cancel any Stock Option or Stock Appreciation Right in exchange for a
substitute option in a manner consistent with the requirements of Treasury Regulation §1.424-
1(a) or §1.409A-1(b)(5)(v)(D),
 as applicable (notwithstanding the fact that the original Stock Option may never have been intended to satisfy the requirements
 for
treatment as an Incentive Stock Option); (iv) cancel any Restricted Stock, Stock Units, Performance Shares or Performance
Units held by a Participant in exchange for
restricted stock or performance shares of or stock or performance units in respect
of the capital stock of any successor corporation; (v) redeem any Restricted Stock held by
a Participant affected by the
Change in Control for cash and/or other substitute consideration with a value equal to the Fair Market Value of an unrestricted
 share of
Common Stock on the date of the Change in Control; (vi) terminate any Award in exchange for an amount of cash and/or
property equal to the amount, if any, that would
have been attained upon the exercise of such Award or realization of the Participant’s
rights as of the date of the occurrence of the Change in Control (the “Change in
Control Consideration”); provided,
 however that if the Change in Control Consideration with respect to any Option or Stock Appreciation Right does not exceed the
exercise price of such Option or Stock Appreciation Right, the Committee may cancel the Option or Stock Appreciation Right without
 payment of any consideration
therefor. Any such Change in Control Consideration may be subject to any escrow, indemnification
and similar obligations, contingencies and encumbrances applicable in
connection with the Change in Control to holders of Common
Stock. Without limitation of the foregoing, if as of the date of the occurrence of the Change in Control the
Committee determines
 that no amount would have been attained upon the realization of the Participant’s rights, then such Award may be terminated
by the Company
without payment. The Committee may cause the Change in Control Consideration to be subject to vesting conditions
(whether or not the same as the vesting conditions
applicable to the Award prior to the Change in Control) and/or make such other
modifications, adjustments or amendments to outstanding Awards or this Plan as the
Committee deems necessary or appropriate.

 
(c)                    
The Committee may require a Participant to (i) represent and warrant as to the unencumbered title to the Participant’s Awards,
 (ii) bear such

Participant’s pro rata share of any post-closing indemnity obligations, and be subject to the same or similar
post-closing purchase price adjustments, escrow terms, offset
rights, holdback terms and similar conditions as the other holders
of Common Stock, and (iii) execute and deliver such documents and instruments as the Committee may
reasonably require for the
Participant to be bound by such obligations. The Committee will endeavor to take action under this Section 14 in a manner that
does not cause a
violation of Section 409A of the Code with respect to an Award.
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15.
         General Provisions
 

15.1        
Award Agreement. To the extent deemed necessary by the Committee, an Award under the Plan shall be evidenced by an Award
Agreement in a written or
electronic form approved by the Committee setting forth the number of shares of Common Stock or units
subject to the Award, the exercise price, base price, or purchase price
of the Award, the time or times at which an Award will
become vested, exercisable or payable and the term of the Award. The Award Agreement may also set forth the effect on
an Award
of termination of Service under certain circumstances. The Award Agreement shall be subject to and incorporate, by reference or
otherwise, all of the applicable
terms and conditions of the Plan and may also set forth other terms and conditions applicable
to the Award as determined by the Committee consistent with the limitations of
the Plan. Award Agreements evidencing Incentive
Stock Options shall contain such terms and conditions as may be necessary to meet the applicable provisions of Section 422
of
the Code. The grant of an Award under the Plan shall not confer any rights upon the Participant holding such Award other than
such terms, and subject to such conditions, as
are specified in the Plan as being applicable to such type of Award (or to all
Awards) or as are expressly set forth in the Award Agreement.

 
15.2        
Forfeiture Events/Representations. The Committee may specify in an Award Agreement at the time of the Award that the Participant’s
rights, payments, and

benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment
 upon the occurrence of certain specified events, in addition to any
otherwise applicable vesting or performance conditions of
 an Award. Such events shall include, but shall not be limited to, termination of Service for Cause, violation of
material Company
policies, breach of noncompetition, confidentiality or other restrictive covenants that may apply to the Participant, or other
conduct by the Participant that is
detrimental to the business or reputation of the Company. The Committee may also specify in
an Award Agreement that the Participant’s rights, payments and benefits with
respect to an Award shall be conditioned upon
the Participant making a representation regarding compliance with noncompetition, confidentiality or other restrictive covenants
that may apply to the Participant and providing that the Participant’s rights, payments and benefits with respect to an
Award shall be subject to reduction, cancellation, forfeiture
or recoupment on account of a breach of such representation. Notwithstanding
the foregoing, the confidentiality restrictions set forth in an Award Agreement shall not, and shall
not be interpreted to, impair
a Participant from exercising any legally protected whistleblower rights (including under Rule 21 of the Exchange Act). In addition,
and without
limitation of the foregoing, any amounts paid hereunder shall be subject to recoupment in accordance with The Dodd–Frank
Wall Street Reform and Consumer Protection Act
and any implementing regulations thereunder, any “clawback” policy
 adopted by the Company or as is otherwise required by applicable law or stock exchange listing
condition.

 
15.3        
No Assignment or Transfer; Beneficiaries.
 

(a)          
Awards under the Plan shall not be assignable or transferable by the Participant, except by will or by the laws of descent and
distribution, and shall
not be subject in any manner to assignment, alienation, pledge, encumbrance or charge. Notwithstanding
 the foregoing, the Committee may provide in an Award
Agreement that the Participant shall have the right to designate a beneficiary
or beneficiaries who shall be entitled to any rights, payments or other benefits specified under
an Award following the Participant’s
death. During the lifetime of a Participant, an Award shall be exercised only by such Participant or such Participant’s
guardian or legal
representative. In the event of a Participant’s death, an Award may, to the extent permitted by the Award
Agreement, be exercised by the Participant’s beneficiary as
designated by the Participant in the manner prescribed by the
Committee or, in the absence of an authorized beneficiary designation, by the legatee of such Award under
the Participant’s
will or by the Participant’s estate in accordance with the Participant’s will or the laws of descent and distribution,
in each case in the same manner and to
the same extent that such Award was exercisable by the Participant on the date of the Participant’s
death.

 
(b)           Limited
Transferability Rights. Notwithstanding anything else in this Section 15.3 to the contrary, the Committee may in
its discretion provide in an

Award Agreement that an Award in the form of a Nonqualified Stock Option, share-settled Stock Appreciation
Right, Restricted Stock, Performance Share or share-settled
Other Stock-Based Award may be transferred, on such terms and conditions
as the Committee deems appropriate, either (i) by instrument to the Participant’s “Immediate
Family” (as
defined below), (ii) by instrument to an inter vivos or testamentary trust (or other entity) in which the Award is to be
passed to the Participant’s designated
beneficiaries, or (iii) by gift to charitable institutions. Any transferee of
 the Participant’s rights shall succeed and be subject to all of the terms of the applicable Award
Agreement and the Plan.
 “Immediate Family” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
 sibling, niece, nephew,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall
include adoptive relationships.
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15.4        
Rights as Stockholder. A Participant shall have no rights as a holder of shares of Common Stock with respect to any unissued
securities covered by an Award

until the date the Participant becomes the holder of record of such securities. Except as provided
 in Section 4.2 hereof, no adjustment or other provision shall be made for
dividends or other stockholder rights, except to
the extent that the Award Agreement provides for dividend payments or dividend equivalent rights.

 
15.5        
Employment or Service. Nothing in the Plan, in the grant of any Award or in any Award Agreement shall confer upon any Eligible
Person or Participant any

right to continue in Service or interfere in any way with the right of the Company or any of its Subsidiaries
to terminate the employment or other service relationship of an
Eligible Person or Participant for any reason at any time.

 
15.6        
Fractional Shares. In the case of any fractional share or unit resulting from the grant, vesting, payment or crediting
of dividends or dividend equivalents

under an Award, the Committee shall have the discretionary authority to (i) disregard
such fractional share or unit, (ii) round such fractional share or unit to the nearest lower or
higher whole share or unit,
or (iii) convert such fractional share or unit into a right to receive a cash payment.

 
15.7        
Other Compensation and Benefit Plans. The amount of any compensation deemed to be received by a Participant pursuant to
an Award shall not constitute

includable compensation for purposes of determining the amount of benefits to which a Participant
is entitled under any other compensation or benefit plan or program of the
Company or any Subsidiary, including, without limitation,
under any bonus, pension, profit-sharing, life insurance, salary continuation or severance benefits plan, except to the
extent
specifically provided by the terms of any such plan.

 
15.8                
Plan Binding on Transferees. The Plan shall be binding upon the Company, its transferees and assigns, and the Participant,
 the Participant’s executor,

administrator and permitted transferees and beneficiaries. In addition, all obligations of the
Company under this Plan with respect to Awards granted hereunder shall be binding
on any successor to the Company, whether the
 existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or
substantially
all of the business and/or assets of the Company.

 
15.9
        Foreign Jurisdictions. The Committee may adopt, amend and terminate such arrangements and grant such Awards, not inconsistent
with the intent of the

Plan, as it may deem necessary or desirable to comply with any tax, securities, regulatory or other laws
of other jurisdictions with respect to Awards that may be subject to such
laws. The terms and conditions of such Awards may vary
from the terms and conditions that would otherwise be required by the Plan solely to the extent the Committee deems
necessary
for such purpose. Moreover, the Board may approve such supplements to or amendments, restatements, or alternative versions of
the Plan, not inconsistent with the
intent of the Plan, as it may consider necessary or appropriate for such purposes, without
thereby affecting the terms of the Plan as in effect for any other purpose.

 
15.10      
Substitute Awards in Corporate Transactions. Nothing contained in the Plan shall be construed to limit the right of the
Committee to grant Awards under the

Plan in connection with the acquisition, whether by purchase, merger, consolidation, or other
corporate transaction, of the business or assets of any corporation or other entity.
Without limiting the foregoing, the Committee
may grant Awards under the Plan to an employee or director of another corporation who becomes an Eligible Person by reason
of
any such corporate transaction in substitution for Awards previously granted by such corporation or entity to such person. The
terms and conditions of the substitute Awards
may vary from the terms and conditions that would otherwise be required by the Plan
solely to the extent the Committee deems necessary for such purpose. Any shares of
Common Stock subject to these substitute Awards
shall not be counted against any of the maximum share limitations set forth in the Plan.
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Section
16.       Legal Compliance
 

16.1        
Securities Laws. No shares of Common Stock will be issued or transferred pursuant to an Award unless and until all then
applicable requirements imposed
by Federal and state securities and other laws, rules and regulations and by any regulatory agencies
 having jurisdiction, and by any exchanges upon which the shares of
Common Stock may be listed, have been fully met. As a condition
precedent to the issuance of shares pursuant to the grant or exercise of an Award, the Company may require
the Participant to
take any reasonable action to meet such requirements. The Committee may impose such conditions on any shares of Common Stock issuable
under the Plan
as it may deem advisable, including, without limitation, restrictions under the Securities Act, as amended, under
the requirements of any exchange upon which such shares of
the same class are then listed, and under any blue sky or other securities
 laws applicable to such shares. The Committee may also require the Participant to represent and
warrant at the time of issuance
 or transfer that the shares of Common Stock are being acquired only for investment purposes and without any current intention
 to sell or
distribute such shares. All Common Stock issued pursuant to the terms of this Plan shall constitute “restricted
securities,” as that term is defined in Rule 144 promulgated
pursuant to the Securities Act and may not be transferred except
in compliance herewith and with the registration requirements of the Securities Act or an exemption therefrom.
Certificates representing
Common Stock acquired pursuant to an Award may bear such legend as the Company may consider appropriate under the circumstances.

 
16.2         
Incentive Arrangement. The Plan is designed to provide an ongoing, pecuniary incentive for Participants to produce their
best efforts to increase the value of

the Company. The Plan is not intended to provide retirement income or to defer the receipt
of payments hereunder to the termination of a Participant’s employment or beyond.
The Plan is thus intended not to be a
pension or welfare benefit plan that is subject to Employee Retirement Income Security Act of 1974 (“ERISA”) and shall
be construed
accordingly. All interpretations and determinations hereunder shall be made on a basis consistent with the Plan’s
status as not an employee benefit plan subject to ERISA.

 
16.3        
Unfunded Plan. The adoption of the Plan and any reservation of shares of Common Stock or cash amounts by the Company to
discharge its obligations

hereunder shall not be deemed to create a trust or other funded arrangement. Except upon the issuance
of Common Stock pursuant to an Award, any rights of a Participant
under the Plan shall be those of a general unsecured creditor
of the Company, and neither a Participant nor the Participant’s permitted transferees or estate shall have any other
interest
in any assets of the Company by virtue of the Plan. Notwithstanding the foregoing, the Company shall have the right to implement
or set aside funds in a grantor trust,
subject to the claims of the Company’s creditors or otherwise, to discharge its obligations
under the Plan.

 
16.4        
Section 409A Compliance. To the extent applicable, it is intended that the Plan and all Awards hereunder comply with
the requirements of Section 409A of

the Code or an exemption thereto, and the Plan and all Award Agreements shall be interpreted
and applied by the Committee in a manner consistent with this intent in order to
avoid the imposition of any additional tax under
Section 409A of the Code. Notwithstanding anything in the Plan to the contrary, in the event that any provision of the Plan
or
an Award Agreement is determined by the Committee, in its sole discretion, to not comply with the requirements of Section 409A
of the Code or an exemption thereto, the
Committee shall, in its sole discretion, have the authority to take such actions and
to make such interpretations or changes to the Plan or an Award Agreement as the Committee
deems necessary, regardless of whether
such actions, interpretations or changes shall adversely affect a Participant, subject to the limitations, if any, of applicable
law. If an
Award is subject to Section 409A of the Code, any payment made to a Participant who is a “specified employee”
of the Company or any Subsidiary shall not be made before
the date that is six months after the Participant’s “separation
from service” to the extent required to avoid the adverse consequences of Section 409A of the Code. For purposes
of this
Section 16.4, the terms “separation from service” and “specified employee” shall have the meanings set
forth in Section 409A of the Code. In no event whatsoever shall
the Company be liable for any additional tax, interest or penalties
that may be imposed on any Participant by Section 409A of the Code or any damages for failing to comply
with Section 409A
of the Code.

 
16.5        
Tax Withholding.
 

(a)          
The Company shall have the power and the right to deduct or withhold, or require a participant to remit to the Company, the minimum
statutory
amount to satisfy federal, state, and local taxes, domestic or foreign, required by law or regulation to be withheld
with respect to any taxable event arising as a result of this
Plan, but in no event shall such deduction or withholding or remittance
exceed the minimum statutory withholding requirements unless permitted by the Company and such
additional withholding amount will
 not cause adverse accounting consequences and is permitted under Applicable Law. Notwithstanding the foregoing, if a minimum
statutory
amount of withholding does not apply under the laws of any foreign jurisdiction, the Company may withhold such amount for remittance
to the applicable taxing
authority of such jurisdiction as the Company determines in its discretion, uniformly applied, to be
appropriate.
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(b)                    
A Participant may, in order to fulfill the withholding obligation, tender previously-acquired shares of Common Stock or have shares
of stock

withheld from the exercise, provided that the shares have an aggregate Fair Market Value sufficient to satisfy in whole
or in part the applicable withholding taxes. The
broker-assisted exercise procedure described in Section 6.5 may also be utilized
to satisfy the withholding requirements related to the exercise of a Stock Option.

 
(c)          
Notwithstanding the foregoing, a Participant may not use shares of Common Stock to satisfy the withholding requirements to the
extent that (i) there

is a substantial likelihood that the use of such form of payment or the timing of such form of payment would
subject the Participant to a substantial risk of liability under
Section 16 of the Exchange Act; (ii) such withholding would constitute
a violation of the provisions of any law or regulation (including the Sarbanes-Oxley Act of 2002);
or (iii) such withholding would
cause adverse accounting consequences for the Company.

 
16.6        
No Guarantee of Tax Consequences. Neither the Company, the Board, the Committee nor any other Person make any commitment
or guarantee that any

federal, state, local or foreign tax treatment will apply or be available to any Participant or any other
person hereunder.
 
16.7
       Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or unenforceable by
any court of law in any jurisdiction,

the remaining provisions hereof and thereof shall be severable and enforceable in accordance
 with their terms, and all provisions shall remain enforceable in any other
jurisdiction.

 
16.8
       Stock Certificates; Book Entry Form. Notwithstanding any provision of the Plan
to the contrary, unless otherwise determined by the Committee or required

by any applicable law, rule or regulation, any obligation
set forth in the Plan pertaining to the delivery or issuance of stock certificates evidencing shares of Common Stock may
be satisfied
 by having issuance and/or ownership of such shares recorded on the books and records of the  Company  (or,
 as applicable, its transfer agent or stock plan
administrator).

 
16.9        
Governing Law. The Plan and all rights hereunder shall be subject to and interpreted in accordance with the laws of the
State of Delaware, without reference

to the principles of conflicts of laws, and to applicable Federal securities laws.
 

Section
17.       Effective Date, Amendment and Termination
 

17.1        
Effective Date. The effective date of the Plan shall be the date on which the Plan is approved by the Board; provided,
however, that Awards granted under
the Plan subsequent to the approval of the Plan by the Board shall be valid only if the Plan
is approved by the requisite percentage of the holders of the Common Stock of the
Company within one year of the date on which
such Board approval occurs. If such stockholder approval is not obtained within one year after the date of the Board’s approval
of the Plan, then all Awards previously granted under the Plan shall terminate and cease to be outstanding, and no further Awards
shall be granted under the Plan.

 
17.2        
Amendment; Termination. The Board may suspend or terminate the Plan (or any portion thereof) at any time and may amend
the Plan at any time and from

time to time in such respects as the Board may deem advisable or in the best interests of the Company
or any Subsidiary; provided, however, that (a) no such amendment,
suspension or termination shall materially impair any rights
or materially increase any obligations under any Award theretofore made under the Plan without the consent of the
Participant
affected thereby (or, after the Participant’s death, the person having the right to exercise the Award), (b) to the extent
necessary and desirable to comply with any
applicable law, regulation, or stock exchange rule, the Company shall obtain stockholder
approval of any Plan amendment in such a manner and to such a degree as required,
and (c) stockholder approval is required for
any amendment to the Plan that (i) increases the number of shares of Common Stock available for issuance under the Plan, or (ii)
changes the persons or class of persons eligible to receive Awards. For purposes of the foregoing, any action of the Board or
 the Committee that alters or affects the tax
treatment of any Award shall not be considered to materially impair any rights of
any Participant. The Plan will continue in effect until terminated in accordance with this
Section 17.2; provided,
however, that no Award will be granted hereunder on or after the 10th anniversary of the date of the adoption of the
Plan by the Board (the “Expiration
Date”); but provided further, that Awards granted prior to such Expiration
Date may extend beyond that date.

 
*****
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FORM
OF

 
INCENTIVE
STOCK OPTION GRANT AGREEMENT

 
FORZA
X1, INC. 2022 STOCK INCENTIVE PLAN

 
This
Stock Option Grant Agreement (the “Grant Agreement”) is made and entered into effective on the Date of Grant
set forth in Exhibit A (the “Date of Grant”) by

and between Forza X1, Inc. a Delaware corporation
(the “Company”), and the individual named in Exhibit A hereto (the “Optionee”).
 
WHEREAS,
the Company desires to provide the Optionee an incentive to participate in the success and growth of the Company through the opportunity
to earn a

proprietary interest in the Company; and
 
WHEREAS,
to give effect to the foregoing intention, the Company desires to grant the Optionee an option pursuant to the Forza X1, Inc.
2022 Stock Incentive Plan

(the “Plan”) to acquire the Company’s common stock, par value $0.001 per share
(the “Common Stock”);
 
NOW,
THEREFORE, in consideration of the mutual covenants hereinafter set forth and for good and valuable consideration, the parties
hereto agree as follows:
 
1.       
Grant. The Company hereby grants the Optionee a Nonqualified Stock Option (the “Option”) to purchase
up to the number of shares of Common Stock (the

“Shares”) set forth in Exhibit A hereto at
the exercise price per Share (the “Exercise Price”) set forth in Exhibit A, and on the vesting
schedule set forth in Exhibit A, subject to
the terms and conditions set forth herein and the provisions of the Plan,
 the terms of which are incorporated herein by reference. Capitalized terms used but not otherwise
defined in this Grant Agreement
shall have the meanings as set forth in the Plan.

 
This
Option is intended to qualify as an Incentive Stock Option (“ISO”) under Section 422 of the Code. However,
notwithstanding such designation, if the Optionee

becomes eligible in any given year to exercise ISOs for Shares having a Fair
Market Value in excess of $100,000, those options representing the excess shall be treated as
Nonqualified Stock Options. In the
previous sentence, “ISOs” include ISOs granted under any plan of the Company or any parent or any Subsidiary of the
Company. For the
purpose of deciding which options apply to Shares that “exceed” the $100,000 limit, ISOs shall be
taken into account in the same order as granted. The Fair Market Value of the
Shares shall be determined as of the time the Option
with respect to such Shares is granted. The Optionee hereby acknowledges that there is no assurance that the Option will,
in fact,
be treated as an Incentive Stock Option under Section 422 of the Code.

 
2.       
Exercise Period Following Termination of Service. This Option shall terminate and be canceled to the extent not exercised
within three (3) months after the

Optionee’s Service terminates; provided that if such termination is due to the Optionee’s
total and permanent disability within the meaning of Section 22(e)(3) of the Code, this
Option shall terminate and be canceled
one (1) year from the date of termination of the Optionee’s Service; and provided, further, that if Optionee’s Service
terminates (other
than for Cause) on or after a Change in Control, then the Option shall remain exercisable until the Expiration
 Date. Notwithstanding the foregoing, in the event that the
Optionee’s Service is terminated for Cause, then the Option shall
immediately terminate on the date of such termination of Service and shall not be exercisable for any period
following such date.
In no event, however, shall this Option be exercised later than the Expiration Date set forth in Exhibit A and
in no event shall this Option be exercised for
more Shares than the Shares which otherwise have become exercisable as of the date
of termination.
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3.              
 Method of Exercise. This Option is exercisable by delivery to the Company of an exercise notice (the “Exercise
 Notice”) in a form satisfactory to the

Committee or by such other form or means as the Committee may permit or require.
Any Exercise Notice shall state or provide the number of Shares with respect to which the
Option is being exercised (the “Exercised
Shares”), and include such other representations and agreements as may be required by the Company pursuant to the provisions
of the
Plan. The Optionee may elect to make payment of the exercise price in cash or by check or by delivery to the Company of
certificates representing shares of outstanding
Common Stock already owned by the Optionee that are owned free and clear of any
liens, claims, encumbrances or security interests together with stock powers duly executed
and with signature guaranteed. In addition,
the Optionee may make payment through a “cashless exercise” such that without the payment of any funds, the undersigned
may
exercise the Option and receive the net number of Shares equal to (x) the number of Shares as to which the Option is being
 exercised, multiplied by (y) a fraction, the
numerator of which is the Fair Market Value per share (on such date as is determined
by the Committee) less the Exercise Price per Share, and the denominator of which is such
Fair Market Value per Share (the number
of net Shares to be received shall be rounded down to the nearest whole number). In the event payment is made by delivery of such
Shares, said Shares shall be deemed to have a per Share value equal to the Fair Market Value per Share on the date of exercise.
Upon exercise of the Option by the Optionee
and prior to the delivery of such Exercised Shares, the Company shall have the right
to require the Optionee to satisfy applicable Federal and state tax income tax withholding
requirements and the Optionee’s
share of applicable employment withholding taxes in a method satisfactory to the Company. Notwithstanding the foregoing, the Optionee
may
not exercise the Option by tender to the Company of Common Stock to the extent such tender would violate the provisions of
any law, regulation or agreement restricting the
redemption of the Company’s Common Stock. Further, no Exercised Shares
shall be issued unless such exercise and issuance complies with the requirements relating to the
administration of stock option
plans and other applicable equity plans under U.S. state corporate laws, U.S. federal and state securities laws, the Code, any
stock exchange or
quotation system on which the Common Stock is listed or quoted, and the applicable laws of any foreign country
or jurisdiction where stock grants or other applicable equity
grants are made under the Plan; assuming such compliance, for income
tax purposes the Exercised Shares shall be considered transferred to the Optionee on the date the Option
is exercised with respect
to such Shares.

 
4.       
Covenants Agreement. This Option shall be subject to forfeiture at the election of the Company in the event that the Optionee
breaches any agreement between

the Optionee and the Company with respect to noncompetition, nonsolicitation, assignment of inventions
and contributions and/or nondisclosure obligations of the Optionee.
 
5.       
Taxes.
 
(a)          
By executing this Grant Agreement, Optionee acknowledges and agrees that Optionee is solely responsible for the satisfaction of
any applicable taxes that

may be imposed on Optionee that arise as a result of the grant, vesting or exercise of the Option, including
without limitation any taxes arising under Section 409A of the Code
(regarding deferred compensation) or Section 4999 of the Code
(regarding golden parachute excise taxes), and that neither the Company nor the Committee shall have any
obligation whatsoever
to pay such taxes or otherwise indemnify or hold Optionee harmless from any or all of such taxes.

 
(b)         
Notwithstanding paragraph (a) above, if any amounts or benefits provided for in this Grant Agreement, when aggregated with any
other payments or benefits

payable or provided to the Optionee (the “Total Payments”) would (i) constitute “parachute
payments” within the meaning of Section 280G of the Code (which will not include
any portion of payments classified as payments
of reasonable compensation for purposes of Section 280G of the Code, including without limitation amounts allocated to any
restrictive
covenants), and (ii) but for this Section 5(b), would be subject to the excise tax imposed by Section 4999 of the Code (the “Excise
Tax”), then the Total Payments
will be either: (a) provided in full, or (b) provided as to such lesser extent as would result
in no portion of such Total Payments being subject to the Excise Tax, whichever of the
foregoing amounts, taking into account
the applicable federal, state and local income and employment taxes and the Excise Tax, results in the Optionee’s receipt
on an after-tax
basis of the greatest amount of the Total Payments, notwithstanding that all or some portion of the Total Payments
may be subject to the Excise Tax. To the extent any reduction
in Total Payments is required by this Section 5(b), such reduction
shall occur to the payments and benefits in the order that results in the greatest economic present value of all
payments and
benefits actually made to Optionee. Subject to Section 409A of the Code, such order of reductions shall be determined by the Optionee.
Unless the Company and
the Optionee otherwise agree in writing, any determination required under this Section 5(b) shall be made
 in writing by an independent public accounting firm mutually
acceptable to the Company and the Optionee (the “Accountants”)
whose determination shall be conclusive and binding upon the Optionee and the Company for all purposes.
For purposes of making
the calculations required by this Section 5(b), the Accountants may make reasonable assumptions and approximations concerning
applicable taxes and
may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of
 the Code. The Company and the Optionee shall furnish to the
Accountants such information and documents as the Accountants may
reasonably request in order to make a determination under this Section 5(b). The Company shall pay all
fees and expenses of the
Accountants.
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6.       
Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of
descent or distribution and may be

exercised during the lifetime of the Optionee only by the Optionee. The terms of the Plan and
this Grant Agreement shall be binding upon the executors, administrators, heirs,
successors and assigns of the Optionee.

 
7.       
Securities Matters. All Shares and Exercised Shares shall be subject to the restrictions on sale, encumbrance and other
disposition provided by Federal or state

law. The Company shall not be obligated to sell or issue any Shares or Exercised Shares
pursuant to this Grant Agreement unless, on the date of sale and issuance thereof, such
Shares are either registered under the
 Securities Act of 1933, as amended (the “Securities Act”), and all applicable state securities laws, or are
 exempt from registration
thereunder. Regardless of whether the offering and sale of Shares under the Plan have been registered
under the Securities Act, or have been registered or qualified under the
securities laws of any state, the Company at its discretion
may impose restrictions upon the sale, pledge or other transfer of such Shares (including the placement of appropriate
legends
on stock certificates or the imposition of stop-transfer instructions) if, in the judgment of the Company, such restrictions are
necessary in order to achieve compliance
with the Securities Act or the securities laws of any state or any other law.

 
8.
       Investment Purpose. The Optionee represents and warrants that unless the Shares are registered under the Securities Act,
any and all Shares acquired by the

Optionee under this Grant Agreement will be acquired for investment for the Optionee’s
own account and not with a view to, for resale in connection with, or with an intent of
participating directly or indirectly in,
any distribution of such Shares within the meaning of the Securities Act. The Optionee agrees not to sell, transfer or otherwise
dispose of
such Shares unless they are either (1) registered under the Securties Act and all applicable state securities laws,
or (2) exempt from such registration in the opinion of Company
counsel.

 
9.       
Lock-Up Agreement. The Optionee hereby agrees that in the event that the Optionee exercises this Option during a period
in which any directors or officers of

the Company have agreed with one or more underwriters not to sell securities of the Company,
then, as a condition to such exercise, the Optionee shall enter into an agreement,
in form and substance satisfactory to the Company,
pursuant to which the Optionee shall agree to restrictions on transferability of the Shares comparable to the restrictions
agreed
upon by such directors or officers of the Company.

 
10.
    Other Plans. No amounts of income received by the Optionee pursuant to this Grant Agreement shall be considered compensation
for purposes of any pension or

retirement plan, insurance plan or any other employee benefit plan of the Company or its subsidiaries,
unless otherwise expressly provided in such plan.
 
11.    
No Guarantee of Continued Service. The Optionee acknowledges and agrees that the right to exercise the Option pursuant
to the exercise schedule hereof is

earned only through continuous Service and such other requirements, if any, as are set forth
in Exhibit A (and not through the act of being hired, being granted an option or
purchasing shares hereunder).
The Optionee further acknowledges and agrees that (i) this Grant Agreement, the transactions contemplated hereunder and the exercise
schedule
set forth herein do not constitute an express or implied promise of continued employment or service for the exercise
period or for any other period, and shall not interfere with
the Optionee’s right or the right of the Company or its Subsidiaries
to terminate the employment or service relationship at any time, with or without cause, subject to the terms
of any written employment
agreement that the Optionee may have entered into with the Company or any of its Subsidiaries; and (ii) the Company would not
have granted this
Option to the Optionee but for these acknowledgements and agreements.

 
12.
        Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Grant Agreement constitute
 the entire agreement of the

parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings
and agreements of the Company and the Optionee with respect to the
subject matter hereof, and may not be amended to materially
impair the rights of the Optionee without the Optionee’s consent; provided, however, that no action of the Board or
the
Committee that alters or affects the tax treatment of the Option shall be considered to materially impair any rights of the Optionee.
In the event of any conflict between this
Grant Agreement and the Plan, the Plan shall be controlling, except as otherwise specifically
provided in the Plan. This Grant Agreement shall be construed under the laws of
the State of Delaware, without regard to conflict
of laws principles.
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13.     
Opportunity for Review. Optionee and the Company agree that this Option is granted under and governed by the terms and
conditions of the Plan and this Grant

Agreement. The Optionee has reviewed the Plan and this Grant Agreement in their entirety,
has had an opportunity to obtain the advice of counsel prior to executing this Grant
Agreement and fully understands all provisions
of the Plan and this Grant Agreement. The Optionee hereby agrees to accept as binding, conclusive and final all decisions or
interpretations
of the Committee upon any questions relating to the Plan and this Grant Agreement. The Optionee further agrees to notify the Company
upon any change in the
residence address indicated herein.

 
14.      Section
409A. This Option is intended to be excepted from coverage under Section 409A and shall be administered, interpreted and construed
accordingly. The

Company may, in its sole discretion and without the Optionee’s consent, modify or amend the terms of this
Grant Agreement, impose conditions on the timing and effectiveness
of the exercise of the Option by Optionee, or take any other
action it deems necessary or advisable, to cause the Option to be excepted from Section 409A (or to comply
therewith to the extent
the Company determines it is not excepted).

 
15.          
 Recoupment. In the event the Company restates its financial statements due to material noncompliance with any financial
 reporting requirements under

applicable securities laws, any shares issued pursuant to this Agreement for or in respect of the
year that is restated, or the prior three years, may be recovered to the extent the
shares issued exceed the number that would
have been issued based on the restatement. In addition and without limitation of the foregoing, any amounts paid hereunder
shall be
subject to recoupment in accordance with The Dodd–Frank Wall Street Reform and Consumer Protection Act and any
 implementing regulations thereunder, any clawback
policy adopted by the Company or as is otherwise required by applicable law
or stock exchange listing conditions.

 
[Signature
Page Follows]
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IN
WITNESS WHEREOF, the parties hereto have executed this Grant Agreement as of the date set forth in Exhibit A.
 

  FORZA X1, INC.
   
  By:  
    Name:
    Title:
   
  OPTIONEE
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EXHIBIT
A

 
INCENTIVE
STOCK OPTION GRANT AGREEMENT

 
FORZA
X1, INC.

  
(a) Optionee’s
Name: _______________________________________________________________

 
(b) Date
of Grant:  ____________________________________________________________

 
(c) Number
of Shares Subject to the Option:    

 
(d) Exercise
Price: $______ per Share

 
(e) Expiration
Date:   

 
(f) Vesting
Schedule:
 

Notwithstanding
anything contained herein to the contrary, if a “Change in Control” (as defined in the Plan) occurs prior to the cessation
of the Optionee’s “Service”
(as defined in the Plan), then the Option, to the extent not then vested, shall
become fully (100%) vested immediately prior to the date of such Change in Control.
 
_______
(Initials)
Optionee
 
_______
(Initials)
Company
Signatory
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NONQUALIFIED
STOCK OPTION GRANT AGREEMENT

 
FORZA
X1, INC. 2022 STOCK INCENTIVE PLAN

 
This
Stock Option Grant Agreement (the “Grant Agreement”) is made and entered into effective on the Date of Grant
set forth in Exhibit A (the “Date of Grant”) by

and between Forza X1, Inc., a Delaware corporation
(the “Company”), and the individual named in Exhibit A hereto (the “Optionee”).
 
WHEREAS,
the Company desires to provide the Optionee an incentive to participate in the success and growth of the Company through the opportunity
to earn a

proprietary interest in the Company; and
 
WHEREAS,
to give effect to the foregoing intention, the Company desires to grant the Optionee an option pursuant to the Forza X1, Inc.
2022 Stock Incentive Plan

(the “Plan”) to acquire the Company’s common stock, par value $0.001 per share
(the “Common Stock”);
 
NOW,
THEREFORE, in consideration of the mutual covenants hereinafter set forth and for good and valuable consideration, the parties
hereto agree as follows:
 
1.       
Grant. The Company hereby grants the Optionee a Nonqualified Stock Option (the “Option”) to purchase
up to the number of shares of Common Stock (the

“Shares”) set forth in Exhibit A hereto at
the exercise price per Share (the “Exercise Price”) set forth in Exhibit A, and on the vesting
schedule set forth in Exhibit A, subject to
the terms and conditions set forth herein and the provisions of the Plan,
 the terms of which are incorporated herein by reference. Capitalized terms used but not otherwise
defined in this Grant Agreement
shall have the meanings as set forth in the Plan.

 
2.       
Exercise Period Following Termination of Service. This Option shall terminate and be canceled to the extent not exercised
within ninety (90) days after the

Optionee’s Service terminates; provided that if such termination is due to the death or
Disability of the Optionee, this Option shall terminate and be canceled twelve (12)
months from the date of termination of the
Optionee’s Service; and provided, further, that if Optionee’s Service terminates (other than for Cause) on or after
 a Change in
Control, then the Option shall remain exercisable until the Expiration Date. Notwithstanding the foregoing, in the
event that the Optionee’s Service is terminated for Cause,
then the Option shall immediately terminate on the date of such
termination of Service and shall not be exercisable for any period following such date. In no event, however,
shall this Option
be exercised later than the Expiration Date set forth in Exhibit A  and in no event shall this Option be exercised
 for more Shares than the Shares which
otherwise have become exercisable as of the date of termination.

 
3.              
 Method of Exercise. This Option is exercisable by delivery to the Company of an exercise notice (the “Exercise
 Notice”) in a form satisfactory to the

Committee or by such other form or means as the Committee may permit or require.
Any Exercise Notice shall state or provide the number of Shares with respect to which the
Option is being exercised (the “Exercised
Shares”), and include such other representations and agreements as may be required by the Company pursuant to the provisions
of the
Plan. The Optionee may elect to make payment of the exercise price in cash or by check or by delivery to the Company of
certificates representing shares of outstanding
Common Stock already owned by the Optionee that are owned free and clear of any
liens, claims, encumbrances or security interests together with stock powers duly executed
and with signature guaranteed. In addition,
the Optionee may make payment through a “cashless exercise” such that without the payment of any funds, the undersigned
may
exercise the Option and receive the net number of Shares equal to (x) the number of Shares as to which the Option is being
 exercised, multiplied by (y) a fraction, the
numerator of which is the Fair Market Value per share (on such date as is determined
by the Committee) less the Exercise Price per Share, and the denominator of which is such
Fair Market Value per Share (the number
of net Shares to be received shall be rounded down to the nearest whole number). In the event payment is made by delivery of such
Shares, said Shares shall be deemed to have a per Share value equal to the Fair Market Value per Share on the date of exercise.
Upon exercise of the Option by the Optionee
and prior to the delivery of such Exercised Shares, the Company shall have the right
to require the Optionee to satisfy applicable Federal and state tax income tax withholding
requirements and the Optionee’s
share of applicable employment withholding taxes in a method satisfactory to the Company. Notwithstanding the foregoing, the Optionee
may
not exercise the Option by tender to the Company of Common Stock to the extent such tender would violate the provisions of
any law, regulation or agreement restricting the
redemption of the Company’s Common Stock. Further, no Exercised Shares
shall be issued unless such exercise and issuance complies with the requirements relating to the
administration of stock option
plans and other applicable equity plans under U.S. state corporate laws, U.S. federal and state securities laws, the Code, any
stock exchange or
quotation system on which the Common Stock is listed or quoted, and the applicable laws of any foreign country
or jurisdiction where stock grants or other applicable equity
grants are made under the Plan; assuming such compliance, for income
tax purposes the Exercised Shares shall be considered transferred to the Optionee on the date the Option
is exercised with respect
to such Shares.
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4.       
Covenants Agreement. This Option shall be subject to forfeiture at the election of the Company in the event that the Optionee
breaches any agreement between

the Optionee and the Company with respect to noncompetition, nonsolicitation, assignment of inventions
and contributions and/or nondisclosure obligations of the Optionee.
 
5.       
Taxes.
 

(a)         
By executing this Grant Agreement, Optionee acknowledges and agrees that Optionee is solely responsible for the satisfaction of
any applicable taxes
that may be imposed on Optionee that arise as a result of the grant, vesting or exercise of the Option, including
without limitation any taxes arising under Section 409A of the
Code (regarding deferred compensation) or Section 4999 of the Code
(regarding golden parachute excise taxes), and that neither the Company nor the Committee shall have
any obligation whatsoever
to pay such taxes or otherwise indemnify or hold Optionee harmless from any or all of such taxes.

 
(b)         
Notwithstanding paragraph (a) above, if any amounts or benefits provided for in this Grant Agreement, when aggregated with any
other payments or

benefits payable or provided to the Optionee (the “Total Payments”) would (i) constitute
“parachute payments” within the meaning of Section 280G of the Code (which will not
include any portion of payments
classified as payments of reasonable compensation for purposes of Section 280G of the Code, including without limitation amounts
allocated
to any restrictive covenants), and (ii) but for this Section 5(b), would be subject to the excise tax imposed by Section
4999 of the Code (the “Excise Tax”), then the Total
Payments will be either: (a) provided in full, or (b) provided
as to such lesser extent as would result in no portion of such Total Payments being subject to the Excise Tax,
whichever of the
foregoing amounts, taking into account the applicable federal, state and local income and employment taxes and the Excise Tax,
results in the Optionee’s
receipt on an after-tax basis of the greatest amount of the Total Payments, notwithstanding that
all or some portion of the Total Payments may be subject to the Excise Tax. To
the extent any reduction in Total Payments is required
by this Section 5(b), such reduction shall occur to the payments and benefits in the order that results in the greatest
economic
present value of all payments and benefits actually made to Optionee. Subject to Section 409A of the Code, such order of reductions
shall be determined by the
Optionee. Unless the Company and the Optionee otherwise agree in writing, any determination required
under this Section 5(b) shall be made in writing by an independent
public accounting firm mutually acceptable to the Company
and the Optionee (the “Accountants”) whose determination shall be conclusive and binding upon the Optionee
and
the Company for all purposes. For purposes of making the calculations required by this Section 5(b), the Accountants may make
reasonable assumptions and approximations
concerning applicable taxes and may rely on reasonable, good faith interpretations concerning
the application of Sections 280G and 4999 of the Code. The Company and the
Optionee shall furnish to the Accountants such information
and documents as the Accountants may reasonably request in order to make a determination under this Section 5(b).
The Company
shall pay all fees and expenses of the Accountants.

 
6.       
Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of
descent or distribution and may be

exercised during the lifetime of the Optionee only by the Optionee. The terms of the Plan and
this Grant Agreement shall be binding upon the executors, administrators, heirs,
successors and assigns of the Optionee.

 
7.       
Securities Matters. All Shares and Exercised Shares shall be subject to the restrictions on sale, encumbrance and other
disposition provided by Federal or state

law. The Company shall not be obligated to sell or issue any Shares or Exercised Shares
pursuant to this Grant Agreement unless, on the date of sale and issuance thereof, such
Shares are either registered under the
 Securities Act of 1933, as amended (the “Securities  Act”), and all applicable state securities laws, or
 are exempt from registration
thereunder. Regardless of whether the offering and sale of Shares under the Plan have been registered
under the Securities Act, or have been registered or qualified under the
securities laws of any state, the Company at its discretion
may impose restrictions upon the sale, pledge or other transfer of such Shares (including the placement of appropriate
legends
on stock certificates or the imposition of stop-transfer instructions) if, in the judgment of the Company, such restrictions are
necessary in order to achieve compliance
with the Securities Act or the securities laws of any state or any other law.
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8.
       Investment Purpose. The Optionee represents and warrants that unless the Shares are registered under the Securities Act,
any and all Shares acquired by the

Optionee under this Grant Agreement will be acquired for investment for the Optionee’s
own account and not with a view to, for resale in connection with, or with an intent of
participating directly or indirectly in,
any distribution of such Shares within the meaning of the Securities Act. The Optionee agrees not to sell, transfer or otherwise
dispose of
such Shares unless they are either (1) registered under the Securties Act and all applicable state securities laws,
or (2) exempt from such registration in the opinion of Company
counsel.

 
9.       
Lock-Up Agreement. The Optionee hereby agrees that in the event that the Optionee exercises this Option during a period
in which any directors or officers of

the Company have agreed with one or more underwriters not to sell securities of the Company,
then, as a condition to such exercise, the Optionee shall enter into an agreement,
in form and substance satisfactory to the Company,
pursuant to which the Optionee shall agree to restrictions on transferability of the Shares comparable to the restrictions
agreed
upon by such directors or officers of the Company.

 
10.
    Other Plans. No amounts of income received by the Optionee pursuant to this Grant Agreement shall be considered compensation
for purposes of any pension or

retirement plan, insurance plan or any other employee benefit plan of the Company or its subsidiaries,
unless otherwise expressly provided in such plan.
 
11.
     No Guarantee of Continued Service. The Optionee acknowledges and agrees that the right to exercise the Option pursuant
to the exercise schedule hereof is

earned only through continuous Service and such other requirements, if any, as are set forth
in Exhibit A (and not through the act of being hired, being granted an option or
purchasing shares hereunder).
The Optionee further acknowledges and agrees that (i) this Grant Agreement, the transactions contemplated hereunder and the exercise
schedule
set forth herein do not constitute an express or implied promise of continued employment or service for the exercise
period or for any other period, and shall not interfere with
the Optionee’s right or the right of the Company or its Subsidiaries
to terminate the employment or service relationship at any time, with or without cause, subject to the terms
of any written employment
agreement that the Optionee may have entered into with the Company or any of its Subsidiaries; and (ii) the Company would not
have granted this
Option to the Optionee but for these acknowledgements and agreements.

 
12.
     Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Grant Agreement constitute
the entire agreement of the

parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings
and agreements of the Company and the Optionee with respect to the
subject matter hereof, and may not be amended to materially
impair the rights of the Optionee without the Optionee’s consent; provided, however, that no action of the Board or
the
Committee that alters or affects the tax treatment of the Option shall be considered to materially impair any rights of the Optionee.
In the event of any conflict between this
Grant Agreement and the Plan, the Plan shall be controlling, except as otherwise specifically
provided in the Plan. This Grant Agreement shall be construed under the laws of
the State of Delaware, without regard to conflict
of laws principles.

 
13.     
Opportunity for Review. Optionee and the Company agree that this Option is granted under and governed by the terms and
conditions of the Plan and this Grant

Agreement. The Optionee has reviewed the Plan and this Grant Agreement in their entirety,
has had an opportunity to obtain the advice of counsel prior to executing this Grant
Agreement and fully understands all provisions
of the Plan and this Grant Agreement. The Optionee hereby agrees to accept as binding, conclusive and final all decisions or
interpretations
of the Committee upon any questions relating to the Plan and this Grant Agreement. The Optionee further agrees to notify the Company
upon any change in the
residence address indicated herein.

 
14.
    Section 409A. This Option is intended to be excepted from coverage under Section 409A and shall be administered, interpreted
and construed accordingly. The

Company may, in its sole discretion and without the Optionee’s consent, modify or amend the
terms of this Grant Agreement, impose conditions on the timing and effectiveness
of the exercise of the Option by Optionee, or
 take any other action it deems necessary or advisable, to cause the Option to be excepted from Section 409A (or to comply
therewith
to the extent the Company determines it is not excepted).

 
15.          
 Recoupment. In the event the Company restates its financial statements due to material noncompliance with any financial
 reporting requirements under

applicable securities laws, any shares issued pursuant to this Agreement for or in respect of the
year that is restated, or the prior three years, may be recovered to the extent the
shares issued exceed the number that would
have been issued based on the restatement. In addition and without limitation of the foregoing, any amounts paid hereunder shall
be
subject to recoupment in accordance with The Dodd–Frank Wall Street Reform and Consumer Protection Act and any implementing
 regulations thereunder, any clawback
policy adopted by the Company or as is otherwise required by applicable law or stock exchange
listing conditions.

 
[Signature
Page Follows]
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IN
WITNESS WHEREOF, the parties hereto have executed this Grant Agreement as of the date set forth in Exhibit A.
 

  FORZA X1, INC.
   
  By:  
    Name:
    Title:
   
  OPTIONEE
   
  Name:
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EXHIBIT
A

 
NONQUALIFIED
STOCK OPTION GRANT AGREEMENT

 
FORZA
X1, INC.

 
(a). Optionee’s Name:  
   
(b). Date of Grant:  
   
(c). Number of Shares Subject to the Option:  
   
(d). Exercise Price: $______ per Share  
   
(e). Expiration Date:  
   
(f). Vesting Schedule:

 
Notwithstanding
anything contained herein to the contrary, if a “Change in Control” (as defined in the Plan) occurs prior to the cessation
of the Optionee’s “Service”
(as defined in the Plan), then the Option, to the extent not then vested, shall
become fully (100%) vested immediately prior to the date of such Change in Control.
 
_______
(Initials)

  Optionee 
 
_______
(Initials)
Company
Signatory
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FORM
OF

 
RESTRICTED
STOCK UNIT AWARD AGREEMENT

 
FORZA
X1, INC. 2022 STOCK INCENTIVE PLAN

 
This
Restricted Stock Unit Award Agreement (the “Agreement” or “Award Agreement”), dated as of
the “Award Date” set forth in the attached Exhibit A, is entered

into between Forza X1, Inc., a Delaware
corporation (the “Company”), and the individual named in Exhibit A hereto (the “Awardee”).
 
WHEREAS,
 the Company desires to provide the Awardee an incentive to participate in the success and growth of the Company through the opportunity
 to earn a

proprietary interest in the Company; and
 
WHEREAS,
to give effect to the foregoing intention, the Company desires to award the Awardee Restricted Stock Units pursuant to the Forza
X1, Inc. 2022 Stock

Incentive Plan (the “Plan”);
 
NOW,
THEREFORE, the following provisions apply to this Award:
 
1.       
Award. The Company hereby awards the Awardee the number of Restricted Stock Units (each an “RSU” and collectively
the “RSUs”) set forth in Exhibit A.

Such RSUs shall be subject to the terms and conditions set forth in
this Agreement and the provisions of the Plan, the terms of which are incorporated herein by reference.
Capitalized terms used
but not otherwise defined herein shall have the meanings as set forth in the Plan.

 
2.       
Vesting. Except as otherwise provided in this Agreement, the RSUs shall vest in accordance with the vesting schedule set
forth in Exhibit A, provided that the

Awardee remains in Service through the applicable vesting date.
 
For
each RSU that becomes vested in accordance with this Agreement, the Company shall issue and deliver to Awardee, on or within thirty
(30) business days after

becoming vested, one share of the Company’s common stock, par value $.001 per share (the “Common
Stock”). Except as may be provided in Exhibit A, in the event that the
Awardee ceases to be in Service,
any RSUs that have not vested as of the date of such cessation of service shall be forfeited.

 
3.
       Dividend Equivalent Units. If and to the extent that the Company pays a cash dividend with respect to the Common Stock,
Awardee shall be credited with an

additional number of RSUs (“Dividend Equivalent Units”), including a fractional
Dividend Equivalent Unit if applicable, equal to (i) the amount of such dividends as would
have been paid with respect to Awardee’s
outstanding RSUs on the record date of such dividend (the “record date”) had each such outstanding RSU been
an outstanding share
of Common Stock on such record date, divided by (ii) the closing price of a share of Common Stock on such
record date. Dividend Equivalent Units shall be subject to the
same vesting terms and conditions as the RSUs to which they relate.

 
4.
       No Rights as Stockholder. The Awardee shall not be entitled to any of the rights of a stockholder with respect to any share
of Common Stock that may be

acquired following vesting of an RSU unless and until such share of Common Stock is issued and delivered
to the Awardee. Without limitation of the foregoing, the Awardee
shall not have the right to vote any share of Common Stock to
which an RSU relates and shall not be entitled to receive any dividend attributable to such share of Common
Stock for any period
prior to the issuance and delivery of such share to Awardee (but Awardee shall have dividend equivalent rights as provided in
Section 3 above).

 
5.
       Transfer Restrictions. Neither this Agreement nor the RSUs may be sold, assigned, pledged or otherwise transferred or encumbered
without the prior written

consent of the Committee.
 
6.            
 Government Regulations. Notwithstanding anything contained herein to the contrary, the Company’s obligation hereunder
 to issue or deliver certificates

evidencing shares of Common Stock shall be subject to the terms of all applicable laws, rules
and regulations and to such approvals by any governmental agencies or national
securities exchanges as may be required.
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7.       
Withholding Taxes. The Awardee shall pay to the Company, or make provision satisfactory to the Company for payment of,
the minimum statutory amount

required to satisfy all federal, state and local income tax withholding requirements
and the Awardee’s share of applicable employment withholding taxes in connection with the
issuance and deliverance of shares
of Common Stock following vesting of RSUs, in any manner permitted by the Plan. No shares of Common Stock shall be issued with
respect
to RSUs unless and until satisfactory arrangements acceptable to the Company have been made by the Awardee with respect
to the payment of any income and other taxes
which the Company determines must be withheld or collected with respect to the RSUs.
Subject to the following sentence, the Committee, in its sole discretion, may provide
for the withholding of applicable taxes
from the proceeds of the sale of Shares acquired upon vesting of the RSUs, either through a voluntary sale or through a mandatory
sale
arranged by the Company (on Awardee’s behalf pursuant to this authorization). Notwithstanding the foregoing, if requested
by Awardee, and if the Committee consents, the
Company shall withhold shares of Common Stock that would otherwise be issued upon
vesting of the RSUs to cover applicable withholding taxes, equal to the greatest number
of whole shares of Common Stock having
a Fair Market Value on the date immediately preceding the date on which the applicable tax liability is determined not in excess
of
the minimum amount required to satisfy the statutory withholding tax obligations with respect to the award. The Company may
refuse to issue or deliver the shares of Common
Stock unless all withholding taxes that may be due as a result of this Award have
been paid.

 
8.
       Section 280G. Notwithstanding anything contained herein to the contrary, if any amounts or benefits provided for in this
Agreement, when aggregated with any

other payments or benefits payable or provided to the Awardee (the “Total Payments”)
would (i) constitute “parachute payments” within the meaning of Section 280G of the
Code (which will not include any
 portion of payments classified as payments of reasonable compensation for purposes of Section 280G of the Code, including without
limitation amounts allocated to any restrictive covenants), and (ii) but for this Section 8, would be subject to the excise tax
imposed by Section 4999 of the Code (the “Excise
Tax”), then the Total Payments will be either: (a) provided
in full, or (b) provided as to such lesser extent as would result in no portion of such Total Payments being subject to
the Excise
Tax, whichever of the foregoing amounts, taking into account the applicable federal, state and local income and employment taxes
and the Excise Tax, results in the
Awardee’s receipt on an after-tax basis of the greatest amount of the Total Payments,
notwithstanding that all or some portion of the Total Payments may be subject to the
Excise Tax. To the extent any reduction in
Total Payments is required by this Section 8, such reduction shall occur to the payments and benefits in the order that results
in the
greatest economic present value of all payments and benefits actually made to Awardee. Subject to Section 409A of the Code,
such order of reductions shall be determined by
the Awardee. Unless the Company and the Awardee otherwise agree in writing, any
determination required under this Section 8 shall be made in writing by an independent
public accounting firm mutually acceptable
to the Company and the Awardee (the “Accountants”) whose determination shall be conclusive and binding upon
the Awardee and
the Company for all purposes. For purposes of making the calculations required by this Section 8, the Accountants
may make reasonable assumptions and approximations
concerning applicable taxes and may rely on reasonable, good faith interpretations
concerning the application of Sections 280G and 4999 of the Code. The Company and the
Awardee shall furnish to the Accountants
such information and documents as the Accountants may reasonably request in order to make a determination under this Section 8.
The Company shall pay all fees and expenses of the Accountants.

 
9.       
Investment Purpose. Any and all shares of Common Stock acquired by the Awardee under this Agreement will be acquired for
investment for the Awardee’s

own account and not with a view to, for resale in connection with, or with an intent of participating
directly or indirectly in, any distribution of such shares of Common Stock
within the meaning of the Securities Act of 1933, as
amended (the “Securities Act”). The Awardee shall not sell, transfer or otherwise dispose of such shares unless
they are
either (1) registered under the Securities Act and all applicable state securities laws, or (2) exempt from such registration
in the opinion of Company counsel.

 
10.     
Securities Law Restrictions. Regardless of whether the offering and sale of shares of Common Stock issuable to Awardee
pursuant to this Agreement and the

Plan have been registered under the Securities Act, or have been registered or qualified under
 the securities laws of any state, the Company at its discretion may impose
restrictions upon the sale, pledge or other transfer
of such shares of Common Stock (including the placement of appropriate legends on stock certificates or the imposition of
stop-transfer
instructions) if, in the judgment of the Company, such restrictions are necessary in order to achieve compliance with the Securities
Act or the securities laws of any
state or any other law.
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11.     
Lock-Up Agreement. The Awardee, in the event that any shares of Common Stock which become deliverable to Awardee with respect
to RSUs at a time during

which any directors or officers of the Company have agreed with one or more underwriters not to sell
securities of the Company, shall enter into an agreement, in form and
substance satisfactory to the Company, pursuant to which
 the Awardee shall agree to restrictions on transferability of the shares of such Common Stock comparable to the
restrictions agreed
upon by such directors or officers of the Company.

 
12.        
Awardee Obligations. The Awardee should review this Agreement with his or her own tax advisors to understand the federal,
 state, local and foreign tax

consequences of the transactions contemplated by this Agreement. The Awardee will rely solely on
such advisors and not on any statements or representations of the Company
or any of its agents, if any, made to the Awardee. The
Awardee (and not the Company) shall be responsible for the Awardee’s own tax liability arising as a result of the
transactions
contemplated by this Agreement.

 
13.     
No Guarantee of Continued Service. The Awardee acknowledges and agrees that (i) nothing in this Agreement or the Plan confers
on the Awardee any right to

continue an employment, service or consulting relationship with the Company, nor shall it affect in
 any way the Awardee’s right or the Company’s right to terminate the
Awardee’s employment, service, or consulting
relationship at any time, with or without cause, subject to any employment or service agreement that may have been entered into
by the Company and the Awardee; and (ii) the Company would not have granted this Award to the Awardee but for these acknowledgements
and agreements.

 
14.      
Notices. Notices or communications to be made hereunder shall be in writing and shall be delivered in person, by registered
mail, by confirmed facsimile or by

a reputable overnight courier service to the Company at its principal office or to the Awardee
at his or her address contained in the records of the Company. Alternatively,
notices and other communications may be provided
in the form and manner of such electronic means as the Company may permit.

 
15.
        Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Award Agreement constitute
 the entire Agreement with

respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements
of the Company and the Awardee with respect to the subject matter
hereof, and except as provided in the Plan or in this Agreement,
may not be modified adversely to the Awardee’s interest except by means of a writing signed by the Company
and the Awardee.
In the event of any conflict between this Award Agreement and the Plan, the Plan shall be controlling. This Award Agreement shall
be construed under the
laws of the State of Delaware, without regard to conflict of laws principles.

 
16.     
Opportunity for Review. Awardee and the Company agree that this Award is granted under and governed by the terms and conditions
of the Plan and this Award

Agreement. The Awardee has reviewed the Plan and this Award Agreement in their entirety, has had an
opportunity to obtain the advice of counsel prior to accepting this Award
Agreement and fully understands all provisions of the
Plan and this Award Agreement. The Awardee hereby agrees to accept as binding, conclusive and final all decisions or
interpretations
of the Committee upon any questions relating to the Plan and this Award Agreement. The Awardee further agrees to notify the Company
upon any change in
Awardee’s residence address.

 
17.        
Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Company and the Awardee and their
 respective permitted successors,

assigns, heirs, beneficiaries and representatives.
 
18.     
Section 409A Compliance. To the extent that this Agreement and the award of RSUs hereunder are or become subject to the
provisions of Section 409A of the

Code, the Company and the Awardee agree that this Agreement may be amended or modified by the
Company, in its sole discretion and without the Awardee’s consent, as
appropriate to maintain compliance with the provisions
of Section 409A of the Code.

 
19.          
 Recoupment. In the event the Company restates its financial statements due to material noncompliance with any financial
 reporting requirements under

applicable securities laws, any payments made or shares issued pursuant to this Agreement for or
 in respect of the year that is restated, or the prior three years, may be
recovered to the extent the payments made or shares
issued exceed the amount that would have been paid or issued based on the restatement. In addition, and without limitation
of
the foregoing, any amounts paid hereunder shall be subject to recoupment in accordance with The Dodd–Frank Wall Street Reform
and Consumer Protection Act and any
implementing regulations thereunder, any clawback policy adopted by the Company or as is otherwise
required by applicable law or stock exchange listing conditions.

 
[Signature
Page Follows]
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IN
WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set forth in Exhibit A.
 

  FORZA X1, INC.  
   
  By:  
    Name:
    Title:
   
  AWARDEE  
   
  Name:
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EXHIBIT
A

 
FORZA
X1, INC.

 
RESTRICTED
STOCK UNIT AWARD AGREEMENT

 
(a). Awardee’s Name:
_____________________________________________
   
(b). Award Date:___________________________________ ,202
   
(c). Number of Restricted Stock Units (“RSUs”)
Granted: ___________________
   
(d). Vesting Schedule:
 

The
RSUs awarded herein shall vest as follows, provided that Awardee remains in “Service” (as defined in the Plan) through
each such respective vesting
date.
 

Vesting
Date RSUs
Vested
   
   
   
   
   
   
   
   
   
   
   
   
   

 
Notwithstanding
anything contained herein to the contrary, if a “Change in Control” (as defined in the Plan) occurs prior to the cessation
of the Awardee’s
“Service” (as defined in the Plan), then the RSUs, to the extent not then vested, shall become
 fully (100%) vested immediately prior to the date of such
Change in Control.
 

_______
(Initials)
  Awardee 

 
_______
(Initials)
Company
Signatory
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EXHIBIT 10.4 

 
EMPLOYMENT AGREEMENT

 
THIS EMPLOYMENT AGREEMENT (the
“Agreement”), effective as of August 16, 2022 as of the closing of the initial public offering (the “Effective Date”)
of

Forza X1, Inc., a Delaware corporation, with its principal place of business located at 3101 S. US-1, Ft. Pierce, Florida 34982 (the
“Company”), is entered into by and between
Joseph Visconti, an individual residing in Florida (“Executive”), and
the Company. Except as otherwise defined herein, capitalized terms and phrases shall have the meaning
described thereto in Section 13
of this Agreement.

 
WHEREAS, the Company and
Executive desire to set forth the terms and conditions under which Executive shall be employed, and upon which Executive shall be

compensated
by the Company.
 
WHEREAS, the Company desires
 to continue employ Executive as its Executive Chairman of the Board of Directors and Chief of Product Development for the

period and upon
the terms and conditions set forth in this Agreement.
 
WHEREAS, Executive desires
to serve in such capacity for such period and upon such terms.
 
NOW THEREFORE, in consideration
 of the foregoing recitals, the mutual promises and agreements hereinafter set forth, and for other good and valuable

consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and Executive agree as follows:
 
1.        Term. The Company agrees
to employ Executive, and Executive accepts such employment with the Company, upon the terms and subject to the conditions set

forth in
this Agreement. Executive’s employment shall commence as of the Effective Date and unless earlier terminated as provided herein,
the initial term of this Agreement
will be for a period of five (5) years, commencing on the Effective Date (the “Initial Term”); provided that
thereafter this Agreement will be extended for additional one (1)
year periods unless, no later than sixty (60) days prior to the expiration
of the Initial Term or any such one (1) year extension period, as the case may be, either the Company or
Executive provides notice to
the other of its intent to terminate this Agreement upon the completion of the Initial Term or any such one (1) year extension period
(the period of
Executive’s employment by the Company under this Agreement will be referred to as the “Term”).

 
2.        Title; Duties; Board; Principal
Place of Employment.
 
(a)      Title; Duties. During
the Term, Executive shall serve as the Executive Chairman of the Board of Directors and Chief of Product Development of the Company,

reporting
directly to the Company’s Board of Directors (the “Board”). Executive shall perform such specific duties as are commensurate
with such positions and such other
duties as may be assigned to Executive from time to time by the Board.

 
(b)      Board. During the Term,
Executive will be nominated to serve as a member of the Board for each election of the Board; provided, however, that Executive’s

continued service as a member of the Board will be subject to any required stockholder approval. Upon any cessation of Executive’s
employment, unless otherwise requested
by the Board, Executive agrees to resign from all director and officer positions with the Company
and its affiliates.

 
(c)    Principal Place of Employment.
Executive’s services shall be performed principally at the Company’s headquarters, which initially shall be in Ft. Pierce,
Florida.

However, from time to time, Executive may also be required by his job responsibilities to travel on Company business, and Executive
agrees to do so. Executive shall not be
required to relocate from the Ft. Pierce, Florida area unless the Company relocates its corporate
headquarters, in which event Executive may be required to relocate to such
location.
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        3.
      Outside Activities. Executive shall serve the Company faithfully and to the best of his ability, shall use his business judgment,
skill and best efforts to the

advancement of the interests of the Company during the Term. Executive shall not engage, directly or indirectly,
in any other business, investment or activity that (a) interferes
with the performance of Executive’s duties under this Agreement,
(b) is contrary to the interests of the Company or any of its affiliates or (c) requires any more than 70% of
Executive’s business
 time; provided, however, that, to the extent that the following does not impair Executive’s ability to perform Executive’s
 duties pursuant to this
Agreement, Executive, with the Board’s prior written approval (which approval may be withheld in the sole
discretion of the Board), may serve on the board or committee of
any non-profit, educational, religious, charitable or other similar organization,
may have speaking engagements, and may serve as a member of the Board of Directors or
equivalent of other organizations or companies (collectively,
“Outside Activities”), provided, however, that if, after it provides prior written approval for an Outside Activity,
the Board
 determines in good faith that such Outside Activity is inconsistent with applicable law or Company policy, or conflicts with Executive’s
 obligations under this
Agreement, Executive will cease any such Outside Activity upon written notice from the Board. Notwithstanding the
foregoing and for the avoidance of doubt, Executive’s
service as Chairman of the Board, President and Chief Executive Officer of
Twin Vee Powercats Co. (“Twin Vee”) and its affiliates and any successor thereto shall not violate
this Section 3.
 

4.        Cash Compensation.
 
(a)     Base Salary. During
the Term of this Agreement, Executive shall receive a base salary at a gross rate of Seventy-Five Thousand Dollars ($75,000) per annum

(the “Base Salary”), payable in substantially equal installments in accordance with the Company’s normal payroll practices
for payment of its employees, as in effect from time
to time. Executive’s Base Salary shall be subject to upward adjustment from
time to time, as determined by the Board (or a committee thereof) in its sole discretion, but shall
not be adjusted downward.

 
(b)           Bonuses - Other Compensation.
 Executive shall be eligible to receive a target annual performance cash bonus of 100% of Executive’s then-Base Salary

(“Annual
Target Bonus”). Executive’s Annual Target Bonus is not guaranteed and will be based on the Company’s performance and/or
Executive’s individual performance as
determined by the Compensation Committee of the Board (the “Committee”) in its
discretion. The actual payout for this award will be calculated based solely on achievement
against performance measures approved by the
Committee. Each year, specific targets will be approved by the Committee in the year’s first quarter and communicated to
Executive
following such approval. Performance against these goals will be assessed after year end, with payout made no later than March 15 of the
year following the year in
respect of which the bonus was earned, subject to Executive’s continued employment through the payment
date. In addition, during the Term of this Agreement, the Board, in
its sole discretion, may award additional compensation to Executive
other than as specifically provided by this Agreement.

 
(c)           Health Insurance. During
the Term of this Agreement, the Company shall pay for the cost of medical insurance for coverage for Executive and his family;

provided
that Executive shall not be eligible for health insurance under this Section 4(c) if he is eligible to receive health insurance from Twin
Vee or another entity.
 
 5.       Equity Compensation.
 
(a)     Initial Stock Option Grants.
As soon as practicable following the closing of the Company’s initial public offering, Executive will be granted a stock option
to

purchase Four Hundred Thousand (400,000) shares of Company common stock, pursuant to the Company’s option agreement under the
Company’s 2022 Stock Incentive Plan
or a successor thereto (the “Plan”). The option shall vest and become exercisable
in 36 equal monthly installments commencing on the first day of the month following the
issuance date, subject to Executive’s continued
employment through each such vesting date.
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(b)     Equity Grants. In its
sole discretion, the Board may grant to Executive from time to time stock options to purchase shares of Company common stock or such

other
equity awards as it may determine.
 
6.        Executive Benefits.
 
(a)      Generally. During the
Term of this Agreement, Executive shall be eligible to participate in all benefit and fringe benefit plans made available to other executive

officers of the Company. Any such participation shall be subject to the terms and conditions of the applicable plan documents, applicable
law, generally applicable Company
policies, and the discretion of the Company, all as provided for in or contemplated by such plans. Subject
to the terms of such plans and applicable law, the Company may alter,
modify, add to or delete its employee benefit plans at any time,
in its sole discretion, without recourse by Executive.

 
(b)     Vacation.
Executive shall be entitled to four (4) weeks per year paid vacation time as provided in the Company’s vacation policies and procedures
as in effect

from time to time. Executive may take accrued vacation at such time or times as are mutually agreed upon by Executive and
the Company. All matters relating to vacation time,
including but not limited to accrual, carryover and forfeiture of vacation time,
 shall be governed by, and Executive agrees to be bound by, the Company’s policies and
procedures regarding vacation time as in
effect from time to time.

 
7.             Expenses. The Company
will reimburse Executive for reasonable travel, entertainment and other expenses incurred by Executive in the furtherance of the

performance
of Executive’s duties hereunder, in accordance with the Company’s expense reimbursement policy as in effect from time to time.
The Company and/or the Board
may periodically audit or review such expenses to ensure they are for legitimate business expenses.

 
8.       Deduction and Withholding.
Notwithstanding any other provision of this Agreement, any payments or benefits hereunder shall be subject to the withholding of

such
amounts, if any, relating to tax and other payroll deductions, as the Company reasonably determines it should withhold pursuant to any
applicable law or regulation.
 
9.        Termination of Agreement.
 
(a)      Termination Date. Executive’s
employment and this Agreement (except as otherwise provided hereunder) shall terminate upon the first to occur of any of the

following,
at the time set forth therefore (the “Termination Date”):
 

(i)       Mutual Termination.
At any time by the mutual written agreement of Company and Executive;
 
(ii)      Death
or Disability. Immediately upon the death of Executive or, subject to applicable law, a determination by Company that Executive has
a Disability;
 
(iii)     Voluntary Termination
By Executive. 90 days following Executive’s written notice to Company of termination of employment; provided, however, that

Company may waive all or a portion of such notice period and accelerate the effective date of such termination (termination pursuant to
this Subsection being referred to herein
as “Voluntary” termination);
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(iv)       Termination For Cause
By Company. Immediately following notice of termination for “Cause” given by Company (as defined below) and failure by

Executive to Cure (as defined below), if applicable, with such notice specifying such Cause (termination pursuant to this Subsection being
referred to herein as termination for
“Cause”);

 
(v)       Termination Without Cause
 By Company. The Company may terminate without Cause Executive’s employment under this Agreement at any time

(termination pursuant
to this Subsection being referred to herein as termination “Without Cause”); or
 
(vi)    Termination For Good
Reason by Executive. Subject to the notice and remedy provisions described in Section 14(d) below, at the election of Executive for

Good Reason so long as the Separation From Service (as such phrase is defined in Code Section 409A; Treasury Regulations Section 1.409A-1(h))
on account of any such
condition occurs not later than sixty (60) days following the expiration of the thirty-day (30-day) remedy period
described in Section 14(d) below.

 
(b)     No
Limitation on Remedies. Termination pursuant to this Section 9 shall be in addition to and without prejudice to any other right or
remedy to which Company

may be entitled at law, in equity, or under this Agreement.
 
10.     Basic Rights at Termination.
In the event Executive’s employment with the Company is terminated for any reason, Executive will be entitled to any (a) unpaid

Base Salary accrued up to the effective date of termination; (b) benefits or compensation as provided under the terms of any employee
benefit and compensation agreements or
plans applicable to Executive; (c) unreimbursed business expenses required to be reimbursed to
Executive in accordance with and subject to Company’s policies applicable
thereto; and (d) rights of indemnification to which Executive
 may be entitled as of the Termination Date under the Company’s Certificate of Incorporation, Bylaws, this
Agreement, or separate
indemnification agreement, as applicable. In addition, Executive will be entitled to the amounts and benefits specified in Section 11
of this Agreement,
to the extent applicable.

 
11.      Termination Benefits.
 
(a)     Termination Without Cause
or Resignation for Good Reason other than In Connection with a Change of Control. If Executive’s employment is terminated by
the

Company without Cause or if Executive resigns for Good Reason, and such termination is not In Connection with a Change of Control
(as defined in Section 13(f) below),
then, subject to Section 11(f), Executive will receive: (i) payment of an aggregate amount equal
to Executive’s monthly Base Salary as is in effect on the Termination Date
multiplied by 12 (less applicable tax withholdings),
 such amounts to be paid out monthly in substantially equal installments over the six month period following such
termination in accordance
 with the Company’s normal payroll policies; (ii) payment of the annual bonus (pursuant to Section 4(b)) accrued for the year prior
 to such
termination (to the extent not already paid); (iii) payment of Executive’s annual bonus for the year of such termination,
to the extent Executive would have received such bonus
had Executive remained employed through the applicable payment date of such bonus,
appropriately pro-rated based on the number of days that Executive was employed by
the Company during the year of the termination, paid
when the Company’s other senior executive receive payment of their annual bonuses; (iv) full vesting with respect to
Executive’s
 then outstanding, unvested equity awards that were awarded under the Company’s 2022 Stock Incentive Plan; (v) extension of the exercise
 period for all of
Executive’s then outstanding vested stock options (including those that vested pursuant to clause (iii) herein)
to the first to occur of: the six (6) month anniversary of the date of
termination, the expiration date of the stock options, or such
earlier time as provided under the applicable plan or grant agreement with respect to a Change of Control; and (vi)
reimbursement for
any premiums paid for continued health benefits for Executive (and any eligible dependents) under the Company’s health plans until
the earlier of (x) twelve
(12) months, payable when such premiums are due (provided Executive validly elects to continue coverage under
 the Consolidated Omnibus Budget Reconciliation Act
(“COBRA”) or similar state law or (y) the date upon which Executive and
Executive’s eligible dependents become covered under similar plans.
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(b)     Termination Without Cause
or Resignation for Good Reason In Connection with a Change of Control. If Executive’s employment is terminated by the Company

without Cause or by Executive for Good Reason, and the termination is In Connection with a Change of Control, then, subject to Section
11(f), Executive will receive: (i)
payment of an aggregate amount equal to Executive’s monthly Base Salary as is in effect on the
Termination Date multiplied by 18 (less applicable tax withholdings), such
amounts to be paid out in substantially equal installments
over the twelve month period following such termination in accordance with the Company’s normal payroll policies;
(ii) payment of
the annual bonus (pursuant to Section 4(b)) accrued for the year prior to such termination (to the extent not already paid); (iii) Executive’s
then-current Annual
Target Bonus; (iv) a pro-rata portion of Executive’s Annual Target Bonus for the year of such termination paid
in lump sum; (v) full vesting with respect to Executive’s then
outstanding, unvested equity awards that were granted under any of
 the Company’s equity incentive plans; (vi) extension of the exercise period for all of Executive’s
outstanding stock options
 to the first to occur of: the six (6) month anniversary of the date of termination, the expiration date of the stock options, or such
earlier time as
provided under the applicable plan or grant agreement with respect to a Change of Control; and (vii) reimbursement for
any premiums paid for continued health benefits for
Executive (and any eligible dependents) under the Company’s health plans until
 the earlier of (x) eighteen (18) months, payable when such premiums are due (provided
Executive validly elects to continue coverage under
COBRA or similar state law), or (y) the date upon which Executive and Executive’s eligible dependents become covered
under similar
plans.

 
(c)     Voluntary Termination Without
Good Reason or Termination for Cause. If Executive’s employment is terminated voluntarily by him without Good Reason or is

terminated
 for Cause by the Company, then, except as otherwise provided in the first sentence of Section 10 above or Section 11(e), (i) all further
vesting of Executive’s
outstanding equity awards will terminate immediately; and (ii) all payments of compensation by the Company
to Executive hereunder will terminate immediately.

 
(d)     Termination Due to Death
or Disability. If Executive’s employment is terminated due to death or Disability, and (x) such termination is not In Connection
with a

Change of Control, all outstanding, unvested equity awards that were awarded under the Company’s 2022 Stock Incentive Plan
will then vest, or (y) such termination is In
Connection with a Change of Control, all outstanding, unvested equity awards granted under
any of the Company’s equity incentive plans will then vest. All outstanding vested
stock options (including those that vested under
(x) or (y) herein, will remain exercisable until the first to occur of: the six (6) month anniversary of the date of termination, the
expiration date of the stock options, or such earlier time as provided under the applicable plan or grant agreement with respect to a
Change of Control. Except as otherwise
provided in this Section 11(d), the first sentence of Section 10 above, or Section 11(e), all payments
of compensation by the Company to Executive hereunder will terminate
immediately upon Executive’s termination.

 
(e)         Separation Agreement and
 Release of Claims. The receipt of any severance or other benefits pursuant to Sections 11(a) or 11(b) will be subject to and

conditioned
on Executive first signing and not otherwise revoking a separation agreement and release of claims in substantially the form appended
hereto as Exhibit A (the
“Release Agreement”), which Release Agreement shall contain Executive’s affirmation
of his obligation not to compete with the Company as described in Section 15 herein.
For this purpose, the Release Agreement must be signed
by Executive and returned to the Company no later than thirty (30) days following the Termination Date in accordance
with the terms of
the Release Agreement. Notwithstanding any other provision of this Agreement to the contrary, no severance or other benefits will be paid
or provided unless
the Release Agreement becomes effective, and any severance amounts or benefits otherwise payable between the Termination
Date and the forty-fifth (45th) day following the
Termination Date will be paid on such forty-fifth (45th) day.
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(f)             No Duty to Mitigate.
Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any earnings that

Executive
may receive from any other source reduce any such payment.
 
12.     Section 280G; Parachute
Payments. If any payment or distribution by the Company to or for the benefit of Executive, whether paid or payable or distributed
or

distributable pursuant to the terms of this Agreement or otherwise pursuant to or by reason of any other agreement, policy, plan, program
 or arrangement or the lapse or
termination of any restriction on or the vesting or exercisability of any payment or benefit (each a “Payment”),
would be subject to the excise tax imposed by Code Section
4999 (or any successor provision thereto) or to any similar tax imposed by
state or local law (such tax or taxes are hereafter collectively referred to as the “Excise Tax”), then
the aggregate amount
of Payments payable to Executive shall be reduced to the aggregate amount of Payments that may be made to Executive without incurring
an excise tax
(the “Safe-Harbor Amount”) in accordance with the immediately following sentence; provided that such reduction
shall only be imposed if the aggregate after-tax value of the
Payments retained by Executive (after giving effect to such reduction) is
equal to or greater than the aggregate after-tax value (after giving effect to the Excise Tax) of the
Payments to Executive without any
such reduction. Any such reduction shall be made in the following order: (i) first, any future cash payments (if any) shall be reduced
(if
necessary, to zero); (ii) second, any current cash payments shall be reduced (if necessary, to zero); (iii) third, all non-cash payments
 (other than equity or equity derivative
related payments) shall be reduced (if necessary, to zero); and (iv) fourth, all equity or equity
derivative payments shall be reduced.

 
13.      Definitions.
 
(a)     Cause. (A) Executive’s
conviction of or plea of nolo contendere to a felony; (B) Executive’s commission of fraud, misappropriation or embezzlement against
any

person; (C) the theft or misappropriation by Executive of any property or money of the Company or an affiliate; (D) Executive’s
breach of the terms of this Agreement; or (E)
the willful or gross neglect of Executive’s duties, the willful or gross misconduct
in performance of Executive’s duties or the willful violation by Executive of any material
Company policy. Notwithstanding the foregoing,
Cause shall not exist with respect to subsection (D) or (E), until and unless Executive fails to cure such breach, neglect or
misconduct
(if such breach, neglect or misconduct is capable of cure) within 10 days after written notice from the Board.

 
(b)      Code. shall mean the
Internal Revenue Code of 1986, as amended from time to time.
 
(c)      Change of Control. For
purposes of this Agreement, “Change of Control” will mean the occurrence of any of the following events:
 

(i)      The consummation by the Company
of a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which
would result in the
voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by
being converted into
voting securities of the surviving entity) more than 50% of the total voting power represented by the voting securities
of the Company or such surviving entity outstanding
immediately after such merger or consolidation;
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(ii)         The approval by the stockholders
of the Company, or if stockholder approval is not required, approval by the Board, of either (1) a plan of complete

liquidation of the
Company or (2) an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets; or
 
(iii)     Any “person”
(as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) becoming the “beneficial owner”
(as

defined in Rule 13d-3 under said Act), directly or indirectly, of securities of the Company representing 50% or more of the total
voting power represented by the Company’s
then outstanding voting securities.

 
Notwithstanding the foregoing,
a Change of Control will not be deemed to have occurred unless such event would also be a Change in Control under Code Section

409A or
would otherwise be a permitted distribution event under Code Section 409A.
 
(d)      Disability. For purposes
of this Agreement, “Disability” will mean Executive’s inability to substantially perform his duties under this Agreement
as a result of

incapacity by reason of any medically determinable physical or mental impairment that can be expected to result in death
or to last for a period of twelve (12) months.
 
(e)      Good Reason. For purposes
of this Agreement, “Good Reason” means the occurrence of any of the following conditions, without Executive’s express
written

consent; provided, however, that Executive’s employment is terminated no later than one hundred eighty (180) days following
 the initial existence of one or more of the
following conditions; provided further, that Executive must provide the Company notice of
Good Reason within ninety (90) days of the initial existence of one of the following
conditions, upon which notice the Company shall then
have thirty (30) days in which to remedy the condition, under which circumstances the Company shall not be required to
pay any amounts
specified in Section 11 of this Agreement:

 
(i)      A material diminution in
Executive’s authority, duties or responsibilities in effect immediately prior to such diminution;
 
(ii)      A material diminution in
Executive’s Base Salary that persists for longer than 12 months; or
 
(iii)     Any other action or inaction
that constitutes a material breach by the Company of this Agreement.
 

(f)           In Connection with a Change
of Control. For purposes of this Agreement, a termination by Company of Executive’s employment with the Company is “In
Connection with a Change of Control” if Executive’s employment is terminated by Company without Cause or by Executive for
Good Reason within twelve (12) months
following a Change of Control.

 
14.           Return of Company Property
and Records. Upon any termination of employment for any reason or no reason, or upon the Company’s request at any time,

Executive
shall immediately return to the Company all property of the Company in Executive’s possession (including computers, smart phones
and other portable electronic
devices) and all documents and other materials in any medium including but not limited to electronic, which
 relate in any way to the Company, including notebooks,
correspondence, memos, drawings or diagrams, computer files and databases, graphics
and formulas, whether prepared by Executive or by others and whether required by
Executive’s work or for his personal use, whether
copies or originals, unless Executive first obtains the Company’s written consent to keep such records.
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15.         Non-Competition. In
consideration of the rights and benefits hereunder, including but not limited to the payments and benefits referenced in Section 11(g),

Executive agrees that so long as he or she is an employee of the Company and for a period of twelve (12) months after the date of termination
of Executive’s employment for
any reason (the “Restricted Period”), Executive shall not, without the prior written consent
of the Company, own any interest in, control, participate in, work for, become
employed by, or provide services to (whether as an employee,
consultant, independent contractor or otherwise) any individual or entity that competes with the Company in the
design, manufacture or
marketing of recreational and commercial electric power boats. This Section 15 shall survive the termination of this Agreement. Notwithstanding
the
foregoing and for the avoidance of doubt, Executive’s service as Chairman of the Board, President and Chief Executive Officer
of Twin Vee and its affiliates and any successor
thereto shall not violate this Section 15.

 
16.      Non-Solicitation. In
consideration of the rights and benefits hereunder, Executive agrees that during the Restricted Period, he or she shall not, without the
prior

written consent of the Company: (i) solicit or encourage any employee of the Company or its affiliates to leave the employment of
the Company or such affiliate; or (ii) solicit
or encourage any client of the Company or any of its affiliates (including any investors
in funds managed by the Company or its affiliates) to cease to do business with the
Company or its affiliates. The only exceptions to
 the restrictions in this paragraph are: (i) clients (if any) with which Executive had a significant and provable business
relationship
prior to his/her employment with the Company, and (ii) where Executive has the express, prior written consent of the Board to be released
in whole or part from
this section of the Agreement. This Section 16 shall survive the termination of this Agreement.

 
17.         Confidentiality. Executive
 agrees that during Executive’s employment with the Company, will have access to confidential information and/or proprietary

information
about the Company and/or its clients, including, but not limited to, investment strategies, programs or ideas, trade secrets, methods,
models, passwords, access to
computer files, financial information and records, forecasts, computer software programs, agreements and/or
contracts between the Company and its respective clients, client
contracts, prospective contracts, creative policies and ideas, public
relations and public affairs campaigns, media materials, budgets, practices, concepts, strategies, methods of
operation, technical and
 scientific information, discoveries, developments, formulas, specifications, know-how, design inventions, marketing and business strategies
 and
financial or business projects, and information about or received from clients and other companies with which the Company does business.
The foregoing shall be collectively
referred to as “Confidential Information.” Any information that is not readily available
 to the public shall be considered to be Confidential Information, even if it is not
specifically marked as such, unless the Company advises
Executive otherwise in writing. Such Confidential Information is not readily available to the public and accordingly,
Executive agrees
 that he or she will not at any time, whether during his employment with the Company or thereafter, disclose to anyone, (other than in
 furtherance of the
business of the Company) any Confidential Information, or utilize such Confidential Information for his own benefit,
or for the benefit of third parties. Executive also agrees to
preserve and protect the confidentiality of any third party information
similar to the Confidential Information to the same extent, and on the same basis, as the Company’s
Confidential Information. To
 the extent that any Confidential Information shall become the subject of any search warrant, court order, lawful subpoena, governmental
investigation disclosure request or mandate, or the like (a “Disclosure Request”), Executive will notify the Company immediately,
provide the Company adequate opportunity
to oppose such Disclosure Request and reasonably assist the Company, at no cost to Executive,
in opposing such Disclosure Request or seeking a protective order or such other
limitation on disclosure as may be reasonably requested
 by the Company. If, after providing the notice and assistance required by the immediately preceding sentence,
Executive is still required
by lawful order to disclose any Confidential Information, Executive shall only disclose such information as is specifically required by
such lawful
order. The confidentiality protections available in this Agreement are in addition to, and not exclusive of, any and all other
rights, including those provided under copyright,
officer or director fiduciary duties and trade secret and confidential information laws.
This confidentiality covenant has no temporal, geographical or territorial restriction. This
Section 17 shall survive the termination
of this Agreement.
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Notwithstanding anything herein to the contrary, nothing
in this Agreement shall (x) prohibit Executive from making reports of possible violations of federal law or regulation
to any governmental
agency or entity in accordance with the provisions of and rules promulgated under Section 21F of the Securities Exchange Act of 1934,
as amended, or
Section 806 of the Sarbanes-Oxley Act of 2002, or of any other whistleblower protection provisions of federal law or regulation,
or (y) require notification or prior approval by
the Company of any such report; provided that, Executive is not authorized to disclose
communications with counsel that were made for the purpose of receiving legal advice
or that contain legal advice or that are protected
by the attorney work product or similar privilege.
 
DEFEND TRADE SECRETS ACT NOTICE AND RELATED PROVISIONS:
The Defend Trade Secrets Act of 2016 provides as follows: (1) 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 is made in confidence to a federal, state or local government official
or to an attorney and such disclosure is made (a) solely for the purpose of reporting or investigating a suspected violation of law or
(b) in a complaint or other document filed in
a lawsuit or other proceeding if such filing is made under seal. (2) An individual may disclose
a trade secret to that individual’s attorney for the purpose of filing a lawsuit for
retaliation by an employer for reporting a
suspected violation of law and use the trade secret information in the court proceeding provided the individual files any document
containing
the trade secret under seal and the individual does not disclose the trade secret except pursuant to court order. The Defend Trade Secrets
Act also provides that a
court enforcing that law may, if a trade secret is found to have been willfully and maliciously misappropriated,
award (a) “exemplary damages” in an amount of up to two times
the amount of damages awarded for actual loss caused by the
misappropriation of a trade secret and damages for unjust enrichment caused by the misappropriation of the trade
secret, or a reasonable
royalty for the misappropriation, and (b) reasonable attorneys’ fees against the misappropriating party.
 

18.     Intellectual Property Assignment.
For the purposes of this Agreement, the “business of the Company” is defined as the design, manufacture or marketing of
recreational
and commercial electric power boats. In the course of Executive’s employment, Executive may develop, conceive, generate, or contribute
to, alone and/or jointly
with others, tangible and intangible property including without limitation, inventions, improvements, business
systems, works of authorship, algorithms, software, hardware,
knowhow, designs, techniques, methods, documentation and other material,
regardless of the form or media in or on which it is stored, some or all of which property may be
protected by patents, copyrights, trade
 secrets, trade-marks, industrial designs or mask works, that relates to the business of the Company or to the Company’s actual or
demonstrably anticipated research and development, or relates to or incorporates any Confidential Information, and whether or not made
on the Company’s time or premises or
using the Company’s resources, equipment, supplies or facilities, (which tangible and
 intangible property is collectively referred to in this Agreement as “Proprietary
Property”).

 
All right, title and interest in and to Confidential
Information and Proprietary Property (including, without limitation, the Proprietary Property described below), belongs to the
Company,
 and Executive has no rights in any such Confidential Information and Proprietary Property. For greater certainty, all right, title and
 interest (including without
limitation any intellectual property rights) in and to all Confidential Information and Proprietary Property
that Executive may acquire or hold in the course of his employment is
hereby assigned to the Company. Executive acknowledges that a Company
customer or other third party (referred to in this Agreement as “Customer”) may, under the terms of
its agreement with the
 Company, own the applicable right, title and interest (including without limitation any intellectual property rights) in certain Proprietary
 Property
(referred to in this Agreement as “Customer Proprietary Property”) and Executive agrees to abide by any and all terms
of said Customer agreements as they relate to Customer
Proprietary Property and Customer confidential information.
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Executive agrees that all of the work product that
Executive helps to develop while employed with the Company is the exclusive property and Confidential Information of the
Company. Any
such work product will be considered to be a work made for hire. Executive agrees to make full disclosure to the Company of and to properly
document any
development of Proprietary Property that Executive is involved in, and to provide written documentation describing such development
 to the Company, promptly after its
creation. At the request and expense of the Company, both during and after employment, Executive will
do all acts necessary and sign all documentation requested by the
Company in order to assign all right, title and interest in and to the
Proprietary Property to the Company (or to the applicable Customer, in relation to Costumer Proprietary
Property) and to enable the Company
(or the applicable Customer in relation to Customer Proprietary Property) to register (and to assist the Company to protect and defend
its
rights in and under any) patents, copyrights, trademarks, trade secrets, mask works, industrial designs and such other protections
as the Company (or such Customer) deems
advisable anywhere in the world. Executive hereby constitutes and appoints the Company and each
and every director of the Company as Executive’s true and lawful attorney
with full power of substitution in Executive’s name
of and on Executive’s behalf with no restriction or limitation in that regard, to execute and deliver all such documentation as
may be necessary to permit any intellectual property application to be completed as provided in this Agreement; the foregoing power of
attorney shall be irrevocable (to the
fullest extent permitted by law) and is a power coupled with an interest and shall bind Executive
and Executive’s heirs, executors and legal personal representatives.
 
All notes, data, tapes, reference items, sketches,
drawings, memoranda, records, documentation and other material regardless of the form or media in or on which it is stored,
that is in
or comes into Executive’s possession or control, and that is in any way obtained, developed, conceived, generated or contributed
to by Executive, alone and/or jointly
with others, during or as a result of Executive’s employment, is and remains Proprietary Property
within the meaning of this Agreement.
 
The Company and Executive agree and understand that
 the Company claims no right and agrees to release to Executive all rights in any tangible or intangible property,
provided that (i) it
was developed by Executive entirely on Executive’s own time, without using the Company’s or any Customer’s resources,
equipment, supplies, facilities, or
funds, (ii) it does not relate to the business of the Company or Customer or to the Company’s
or Customer’s actual or demonstrably anticipated research and development, (iii)
it does not relate to or incorporate any Confidential
Information or result from any work performed by Executive for the Company or the Customer; and (iv) it was disclosed by
Executive to
the Company promptly after its creation.
 
Without limiting the generality of the foregoing,
such property includes the excluded property listed on the attached Exhibit B. If disclosure would cause Executive to violate
any prior confidentiality agreement, Executive understands that Executive is not to list details of such items in Exhibit B but
instead to include a general/generic listing and to
inform the Company that details have not been listed for that reason. If there is
no attached Exhibit B, there is no such excluded property.
 

19.           Cooperation. Following
 the date of termination or expiration of this Agreement for any reason, upon the receipt of reasonable notice from the Company
(including
outside counsel to the Company) or their affiliates, Executive hereby agrees that he or she will respond and provide information with
regard to matters in which he or
she has knowledge as a result of his employment and association with the Company. Executive also agrees
that he or she will provide reasonable assistance to the Company and
its affiliates and their respective representatives in the defense
of any claims that may be made against the Company or any of its affiliates, and will assist the Company and its
affiliates in the prosecution
of any claims that may be made by the Company or any of its affiliates to the extent that such claims may relate to the Term. Executive
hereby
agrees to promptly inform the Company (to the extent Executive is legally permitted to do so) if Executive is asked to assist in
any investigation of the Company or any of its
affiliates or their actions, regardless of whether a lawsuit or other proceeding has then
been filed with respect to such investigation. This Section 19 shall survive the termination
of this Agreement.
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20.         Indemnification. Subject
 to applicable law, Executive will be provided indemnification to the maximum extent permitted by the Company’s Articles of

Incorporation,
Bylaws, this Agreement, or separate indemnification agreement, as applicable, including, if applicable, any directors and officers insurance
policies, with such
indemnification to be on terms determined by the Board or any of its committees, but on terms no less favorable than
provided to any other Company executive officer or
director and subject to the terms of any separate written indemnification agreement.
 

21.        Section 409A. The following
 rules shall apply, to the extent necessary, with respect to distribution of the payments and benefits, if any, to be provided to
Executive
under this Agreement. Subject to the provisions in this Section, the severance payments pursuant to this Agreement shall begin only upon
the date of Executive’s
“separation from service” (determined as set forth below) which occurs on or after the date
of Executive’s termination of employment.

 
(a)      This Agreement is intended
to comply with or be exempt from Code Section 409A and the parties hereto agree to interpret, apply and administer this Agreement

in the
least restrictive manner necessary to comply therewith or be exempt therefrom and without resulting in any increase in the amounts owed
hereunder by the Company.
 
(b)     It is intended that each installment
of the severance payments and benefits provided under this Agreement shall be treated as a separate “payment” for purposes

of Section 409A of the Code and the guidance issued thereunder (“Section 409A”). Neither Executive nor the Company 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.

 
(c)     If, as of the date of Executive’s
“separation from service” from the Company, Executive is a “specified employee” (within the meaning of Section
409A), then:

each installment of the severance payments and benefits due under this Agreement that, in accordance with the dates and terms
set forth herein, will in all circumstances,
regardless of when the separation from service occurs, be paid within the short-term deferral
period (as defined in Section 409A) shall be treated as a short-term deferral within
the meaning of Treasury Regulation Section 1.409A-1(b)(4)
 to the maximum extent permissible under Section 409A; and each installment of the severance payments and
benefits due under this Agreement
 that is not described in the preceding sentence and that would, absent this subsection, be paid within the six-month period following
Executive’s “separation from service” from the Company shall not be paid until the date that is six months and one day
 after such separation from service (or, if earlier,
Executive’s death), with any such installments that are required to be delayed
being accumulated during the six-month period and paid in a lump sum on the date that is six
months and one day following Executive’s
separation from service and any subsequent installments, if any, being paid in accordance with the dates and terms set forth herein;
provided,
however, that the preceding provisions of this sentence shall not apply to any installment of severance payments and benefits if and to
the maximum extent that such
installment is deemed to be paid under a separation pay plan that does not provide for a deferral of compensation
by reason of the application of Treasury Regulation 1.409A-
1(b)(9)(iii) (relating to separation pay upon an involuntary separation from
service). Any installments that qualify for the exception under Treasury Regulation Section 1.409A-
1(b)(9)(iii) must be paid no later
than the last day of the second taxable year following the taxable year in which the separation from service occurs.
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(d)      The determination of whether
and when Executive’s separation from service from the Company has occurred shall be made in a manner consistent with, and

based
on the presumptions set forth in, Treasury Regulation Section 1.409A-1(h). Solely for purposes of this Section, “Company”
shall include all persons with whom the
Company would be considered a single employer as determined under Treasury Regulation Section
1.409A- 1(h)(3).

 
(e)     All reimbursements and in-kind
benefits provided under this Agreement shall be made or provided in accordance with the requirements of Section 409A to the

extent that
 such reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements that (i) any reimbursement
 is for expenses
incurred during Executive’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the
amount of expenses eligible for reimbursement during a calendar
year may not affect the expenses eligible for reimbursement in any other
calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of
the calendar year following the
year in which the expense is incurred and (iv) the right to reimbursement is not subject to set off or liquidation or exchange for any
other
benefit.

 
(f)       Notwithstanding anything herein
to the contrary, the Company shall have no liability to Executive or to any other person if the payments and benefits provided

in this
Agreement that are intended to be exempt from or compliant with Section 409A are not so exempt or compliant.
 
22.           Notices. Any notice
 hereunder by either party to the other shall be given in writing by personal delivery or by registered mail, return receipt requested,

addressed, if to the Company, to the attention of the Company’s Chairman of the Board of Directors at the Company’s principal
offices or to such other address as the Company
may designate in writing to Executive, and if to Executive, to his most recent home address
on file with the Company. Notice shall be deemed given, if by personal delivery, on
the date of such delivery or, if by registered mail,
on the date shown on the applicable return receipt.

 
23.          Entire Agreement; Modification.
This Agreement constitutes the entire understanding and agreement between the parties hereto with regard to the subject

matter hereof,
 and supersedes all prior understandings and agreements, whether written or oral. This Agreement may not be amended, supplemented, revised
or otherwise
modified except by a writing signed by the parties hereto.

 
24.     Assignment. This Agreement
may not be assigned, in whole or in part, by any party without the prior written consent of the other party, except that the Company

may,
without the consent of Executive, assign its rights and obligations under this Agreement to any corporation, firm or other business entity
with or into which the Company
may merge or consolidate, or to which the Company may sell or transfer all or substantially all of its
assets. After any such assignment by the Company, the Company shall be
discharged from all further liability hereunder and such assignee
shall have all the rights and obligations of the Company under this Agreement.

 
25.     Captions, Sections and Headings.
Captions, sections and headings herein have been inserted solely for convenience of reference and in no way limit the scope or

substance
of any provision of this Agreement.
 
26.      Severability. If any
of the provisions of this Agreement is held to be excessively broad by any agency, tribunal or court of competent jurisdiction, it shall
be

reformed and construed by limiting and reducing it so as to be enforceable to the maximum extent permitted by law. If any portion or
provision of this Agreement shall to any
extent be declared illegal or unenforceable by any agency, tribunal or court of competent jurisdiction,
even after the reformation and construction as described in the preceding
sentence, then the remainder of this Agreement, or the application
 of such portion or provision in circumstances other than those as to which it is so declared illegal or
unenforceable, shall not be affected
thereby, and each portion and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.
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27.         Injunctive Relief. Executive
 acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of this Agreement would be

inadequate
and, in recognition of this fact, Executive agrees that, in the event of such a breach or threatened breach, in addition to any remedies
at law, the Company, without
posting any bond, shall be entitled to obtain equitable relief in the form of specific performance, temporary
restraining orders, temporary or permanent injunctions or any other
equitable remedy which may then be available.

 
28.      Governing Law. This
Agreement shall be governed by and construed in accordance with the laws of the State of Florida applicable to contracts executed and

performed in such state without giving effect to conflicts of laws principles.
 
29.         Opportunity to Obtain Counsel;
Acknowledgments. In connection with the preparation of this Agreement, Executive acknowledges and agrees that: (a)

Executive has been
 advised that his interests may be opposed to the interests of Company and, accordingly, Company counsel’s representation in the
 negotiation of this
Agreement may not be in the best interests of Executive; and (b) Executive has been advised to and has so retained
separate legal counsel. Executive warrants and agrees that
he has read and fully understands the terms and conditions of this Agreement.
By signing this Agreement, Executive is affirming that he has freely and of Executive’s own
volition acknowledged and agreed to
all terms and conditions contained in this Agreement. Executive acknowledges that he had at least ten (10) business days to consider the
terms of this Agreement prior to it becoming effective in accordance with its terms.

 
30.     Construction and Interpretation.
Should any provision of this Agreement require judicial interpretation, the parties hereto agree that the court interpreting or

construing
the same shall not apply a presumption that the terms hereof shall be more strictly construed against one party by reason of the rule
of construction that a document
is to be more strictly construed against the party that itself, or through its agent, prepared the same,
and it is expressly agreed and acknowledged that Company and Executive
and each of his and its representatives, legal and otherwise, have
participated in the preparation hereof.

 
31.     No Third Party Beneficiary.
The terms and provisions of this Agreement are intended solely for the benefit of each party hereto and Company’s successors or

assigns, and it is not the intention of the parties to confer third-party beneficiary rights upon any other person.
 
32.      Waiver. No waiver of
any provision hereof shall be effective unless made in writing and signed by the waiving party. The failure of either party to require
the

performance of any term or obligation of this Agreement, or the waiver by either party of any breach of this Agreement, shall not
prevent any subsequent enforcement of such
term or obligation or be deemed a waiver of any subsequent breach.

 
33.           Counterparts. This Agreement
 may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall

constitute one
and the same instrument, and in pleading or proving any provision of this Agreement it shall not be necessary to produce more than one
such counterpart. No
counterpart shall be effective until each party has executed at least one counterpart. For the convenience of the
 parties, facsimile and pdf signatures shall be accepted as
originals.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the
parties hereto have duly executed this Agreement as a binding contract as of the date first above written.
  

FORZA X1, INC.   EXECUTIVE
       
By: /s/ Jim Leffew   By: /s/ Joseph Visconti
Name: Jim Leffew   Name: Joseph Visconti
Title: President and Chief Executive Officer    
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EXHIBIT A

 
FORM OF GENERAL RELEASE OF ALL CLAIMS

 
This General Release of All Claims
 is made as of ______________, 202_ (“General Release”), by and between  FORZA X1, INC.  (the “Company”),

and____________ (the “Executive”).
 
WHEREAS, the Company and
Executive are parties to an Employment Agreement dated as of________, 2022 (the “Employment Agreement”);
 
WHEREAS, the Company wishes
to terminate Executive’s employment with the Company without Cause or the Executive wishes to resign with Good Reason;
 
WHEREAS, defined terms not
defined in this General Release have the meanings given to them in the Employment Agreement;
 
WHEREAS, the execution of
this General Release is a condition precedent to the payment of certain payments or benefits following the Executive’s termination,
as

set forth in Section 11 of the Employment Agreement;
 
WHEREAS, in consideration
 for Executive’s signing of this General Release, as well as Executive’s continued compliance with the Employment Agreement,

including without limitation the non-competition and other restrictive covenants contained in Sections 15 through 17 of the Employment
Agreement, the Company will provide
such payments or benefits to which the Executive may be entitled pursuant to Section 11 of the Employment
Agreement; and

 
WHEREAS, Executive and the
Company intend that this General Release shall be in full satisfaction of the obligations described in Section 11(f) of the Employment

Agreement owed by Executive to the Company.
 
NOW, THEREFORE, in consideration
of the promises and the mutual covenants and agreements herein contained, the Company and Executive agree as follows:
 
1.               Executive, for himself or herself,
Executive’s spouse, heirs, administrators, children, representatives, executors, successors, assigns, and all other persons

claiming
through Executive, if any (collectively, “Releasers”), does hereby release, waive, and forever discharge the Company and each
of its respective agents, subsidiaries,
parents, affiliates, related organizations, members, partners, shareholders, employees, officers,
directors, attorneys, successors, and assigns (collectively, the “Releasees”) from,
and does fully waive any obligations of
Releasees to Releasers for, any and all liability, actions, charges, causes of action, demands, damages, or claims for relief, remuneration,
sums of money, accounts or expenses (including attorneys’ fees and costs) of any kind whatsoever, whether known or unknown or contingent
or absolute, which heretofore has
been or which hereafter may be suffered or sustained, directly or indirectly, by Releasers in consequence
 of, arising out of, or in any way relating to: (a) Executive’s
employment with the Company or any of its subsidiaries or affiliates;
(b) the termination of Executive’s employment with the Company and any of its subsidiaries or affiliates;
(c) the Employment Agreement;
or (d) any events occurring on or prior to the date of this General Release. The foregoing release and discharge, waiver and covenant
not to sue
includes, but is not limited to, all claims and any obligations or causes of action arising from such claims, under common
 law including wrongful or retaliatory discharge,
breach of contract (including but not limited to any claims under the Employment Agreement
and any claims under any equity incentive arrangements between Executive, on
the one hand, and the Company or any of its subsidiaries
or affiliates, on the other hand) and any action arising in tort including libel, slander, defamation or intentional
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infliction of emotional distress, and claims under
any federal, state or local statute including the Age Discrimination in Employment Act (“ADEA”), Title VII of the Civil
Rights
Act of 1964 (“Title VII”), the Civil Rights Act of 1866 and 1871 (42 U.S.C. § 1981), the National Labor Relations Act,
the Fair Labor Standards Act, the Executive
Retirement Income Security Act, the Americans with Disabilities Act of 1990 (“ADA”),
the Rehabilitation Act of 1973, the discrimination or employment laws of any state or
municipality, and/or any claims under any express
 or implied contract which Releasers may claim existed with Releasees. This also includes a release of any claims for
wrongful discharge
and all claims for alleged physical or personal injury, emotional distress relating to or arising out of Executive’s employment
with the Company or any of its
subsidiaries or affiliates or the termination of that employment; and any claims under the Worker Adjustment
 and Retraining Notification Act or any similar law, which
requires, among other things, that advance notice be given of certain work force
reductions. This release and waiver does not apply to: (i) any right to indemnification now
existing under the Company’s governing
documents; (ii) any rights to the receipt of Executive benefits under any Executive benefit plan which vested on or prior to the date
of
this General Release; (iii) the right to receive certain payments or benefits under Section 11 of the Employment Agreement; and (iv)
the right to continuation health coverage
pursuant to the Consolidated Omnibus Budget Reconciliation Act.
 

2.               Excluded from this General Release
and waiver are any claims which cannot be waived by law, including but not limited to the right to participate in an
investigation conducted
by certain government agencies. Executive does, however, waive Executive’s right to any monetary recovery should any agency (such
as the Equal
Employment Opportunity Commission) pursue any claims on Executive’s behalf. Executive represents and warrants that
Executive has not filed any complaint, charge, or
lawsuit against the Releasees with any government agency or any court.

 
3.        Executive agrees never to seek
personal recovery from Releasees in any forum for any claim covered by the above waiver and release language. If Executive

violates this
General Release by suing Releasees, Executive shall be liable to the Releasees for their reasonable attorneys’ fees and other litigation
costs incurred in defending
against such a suit and Executive shall reimburse the Releasees for their costs and expenses. Nothing in this
General Release is intended to reflect any party’s belief that
Executive’s waiver of claims under ADEA is invalid or unenforceable,
it being the intent of the parties that such claims are waived.

 
4.        To the extent, if any, that
Executive has rights in any invention, improvement, discovery, process, program, product or system developed by Executive during

his employment
with the Company, Executive hereby irrevocably transfers, assigns and conveys such rights to the Company and agrees that the Company shall
be and remain
the sole and exclusive owner of all right, title and interest in and to any such invention, improvement, discovery, process,
program, product or system, including, but not limited
to, all patent, copyright, trade secret and other proprietary rights therein that
may be secured in any place under laws now or hereinafter in effect.

 
5.       Executive agrees that neither
this General Release, nor the furnishing of the consideration for this General Release, shall be deemed or construed at any time to

be
an admission by the Company, any Releasees or Executive of any improper or unlawful conduct.
 
6.        Executive acknowledges and recites
that:
 
(a) Executive has executed this
General Release knowingly and voluntarily;
 
(b) Executive has read and understands
this General Release in its entirety;
 
(c) Executive has been advised
and directed orally and in writing (and this subparagraph (c))
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        (d)
     constitutes such written direction) to seek legal counsel and any other advice Executive wishes with respect to the terms of this General
Release before

executing it;
 

(e)     By execution of this General
Release, Executive expressly waives any and all claims relating to age discrimination and disability or handicap discrimination and
releases
any rights he may have under Title VII, ADEA, the ADA, and/or any State or local laws;

 
(f)             Executive hereby acknowledges
 that the waiver of his rights and/or claims existing under Title VII, ADEA and ADA and/or any State or local laws is in

consideration
for payments or benefits to which the Executive is entitled under Section 11of the Employment Agreement;
 
(g)      Executive’s execution
of this General Release has not been forced by any Executive or agent of the Company, and Executive has had an opportunity to negotiate

about the terms of this General Release; and
 
(h)      Executive has been offered
twenty-one (21) calendar days after receipt of this General Release to consider its terms before executing it.
 
7.              This General Release shall be
governed by the internal laws (and not the choice of laws) of the State of Florida, except for the application of pre-emptive

Federal
law.
 
8.       Executive shall have seven (7)
days from the date Executive executes this General Release to revoke Executive’s waiver of any ADEA claims by providing

written
notice of the revocation to the Company. In the event that Executive revokes this General Release, the Company shall have no obligation
to make any payments or
benefits under Section 11 of the Employment Agreement that were expressly conditioned on the execution of this
release.

 
9.        Nothing in this General Release
shall relieve Executive of his obligations under Sections 15 (Non-Competition), 16 (Non-Solicitation), or 17 (Confidentiality)

of the
Employment Agreement and Executive hereby agrees to comply with his obligations as set forth in Sections 15, 16, and 17 of the Employment
Agreement.
 
10.     If this General Release is
found to be invalid or unenforceable in any way, the Executive shall execute and deliver to the Company a revised release which will

effectuate
Executive’s intention to release the Releasees, as set forth herein, to the maximum extent permitted by law.
 
PLEASE READ THIS AGREEMENT CAREFULLY.
IT CONTAINS A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.
 

Date:      
    Executive  
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EXHIBIT B

 
EXCLUDED PROPERTY FROM INTELLECTUAL PROPERTY ASSIGNMENT
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