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25
Plaintiff Dr. Fabio Albano hereby complains against Defendants Henrik Fisker, Dr. Geeta
26
27
28

Fisker, Fisker, Inc. ("Fisker"), Spartan Energy Acquisition Corporation ("Spartan") and Does 1

through 10, inclusive, as follows:
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SUMMARY

1.

Dr. Fabio Albano is a renowned pioneer and expert in the field of solid-state

batteries and the author of 44 US and international patents. He earned his Ph.D. in Material
Science and Engineering at The University of Michigan, Ann Arbor (ranking 3"1in his program),
where he also earned a Master of Science in Engineering ("M.S.E.") in Materials Science and
Engineering. Dr. Albano has co-founded several energy technology start-ups, two of which were
successfully acquired.
2.

In June 2016, Henrik Fisker and Dr. Geeta Fisker approached Dr. Albano, and the

three discussed the formation a new electric vehicle ("EV") venture, which eventually became
Defendant Fisker.
3.

Critically, when the Fiskers approached Dr. Albano they had no electric battery

and no funding.
4.

On September 13, 2016 Henrik Fisker sent an e-mail to Dr. Albano stating:

"I'm very excited to get you on board. This venture will be very exciting and
the only competitor to Tesla.
I understand your concerns about the financials, I'm sure we can find a
compromise. Also, remember I really want to be conservative when talking about
the financials, but it's clear, if we achieve anyway near the Tesla value, your
stock options could be worth multi millions. I also understand the basic need to
pay the bills, which is why we will move fast after December 1st.
Let's have a call next week to discuss as I will have more concrete information."
Emphasis added.
5.

The next day, September 14, 2016, Fisker incorporated in Delaware.

6.

On October 1, 2016, about two weeks after the company was incorporated, Fisker

and Dr. Albano entered into a written consulting contract, whereby Dr. Albano was granted
11,765 Options to purchase Class A Common Shares of Fisker, among other consideration
("Consulting Agreement," attached hereto as Exhibit A and incorporated herein).
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7.

Through the fall of 2016, potential investors balked at investing in Fisker because

the company did not have the ability to develop "in-house" its own battery. Critically, Henrik
Fisker's previous EV venture, Fisker Automotive, Inc., had failed in November 2013 for
precisely this reason. Fisker Automotive had relied on an "outside" company (A123 Systems)
for its battery. When that battery proved defective, Fisker Automotive failed.
8.

Henrik Fisker and Dr. Geeta Fisker knew that Dr. Albano had spent years

developing a "solid-state" battery patent, which he personally owned through his company,
SolidFlex Energy, Inc. ("SolidFlex"). The key attributes of Dr. Albano's solid-state technology
as distinct from other battery technologies include, but are not limited to:
The ability to make 3D electrodes as opposed to 2D electrodes, which translates
to more energy and more power by a factor of at least —10x;
Energy density above 500 Wh/kg (which significantly increases the distance an
EV can travel on a single charge);
The ability to use a solid state electrolyte (non-flammable) as opposed to a
flammable liquid, which tremendously increases the safety of the vehicles
utilizing the battery;
The ability to use water as a processing solvent, making the battery cheaper and
more environmentally friendly; and,
The ability to recycle and repurpose the materials at the end of life.
9.

On January 10, 2017, Fisker and Dr. Albano entered into a written contract,

whereby in exchange for Dr. Albano's transfer to Fisker of his solid-state battery patent, Fisker
granted Dr. Albano 23,530 Options to purchase Class A Common Shares of Fisker ("Stock
Purchase Agreement," attached hereto as Exhibit B and incorporated herein).
10.

Pursuant to the terms of the Stock Purchase Agreement, Dr. Albano also

transferred to Fisker three funding grants (including two from the US Department of Energy
("DOE") and one from Ann Arbor-Spark) totaling $797,000, in addition to his battery patent.
(Notably, the Stock Purchase Agreement mistakenly omitted reference to the two DOE grants.)
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11.

Only after Dr. Albano transferred his patent to Fisker could the company then

claim the ability to develop what Henrik Fisker termed a "super battery," and that the company
3

was "far ahead of its competitors" in developing a battery that would compete with Tesla.

4

Fisker's entire line of EVs was to be based on Dr. Albano's revolutionary battery and patent,

5
which he had spent his entire career developing. Critically, only because of Dr. Albano's patent

6
7

was Fisker able to succeed in getting funding. For example, on January 17, 2017, just 7 days

8

after Dr. Albano agreed to transfer his patent, Henrik Fisker wrote to the principal of Khosla

9

Ventures, Vinod Khosla, in soliciting an investment in Fisker:

10

'

11

"We are creating a real alternative to Tesla . . .. We have a game changing battery
technology right now and Fabio is working on our future battery tech as well."
Emphasis added.

12
12.
Only after Dr. Albano transferred his patented solid-state battery technology to
13
14 Fisker, thereby enabling the company to demonstrate that it could compete with Tesla, was there
15 any significant investor interest in Fisker. Funding sources would not invest unless and until
16 they met with Dr. Albano, and understood and vetted his technology.
17
18
19

13.

The same month that Dr. Albano transferred his intellectual property to Fisker,

January 2017, he began working as the company's Vice President of Battery Systems pursuant to
the terms of a written contract ("Employment Agreement," attached hereto as Exhibit C and

20
21 1
22
23

incorporated herein).
14.

Dr. Albano worked extraordinarily hard, often times 18 hours per day earning a

reputation as a valued employee who was "always in the laboratory" and "first to arrive and last

24 to leave." Dr. Albano essentially acted not only as the Chief Technical Officer but also as Chief
25 Financial Officer in arranging financing. Among other tasks, he arranged financing sources,
26
27

secured financing sources, built the technical "in-house" "Battery Team," and provided the
technology that allowed Henrik Fisker to claim it was "ahead of its competitors."

28
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1
2
3
4

In December 2018, Henrik Fisker and Dr. Geeta Fisker attempted to cheat Dr.

15.

Albano out of his equity in the company. On December 19, 2018, Henrik Fisker and Dr. Geeta
Fisker forced Dr. Albano to execute a so-called "Amendment" to his employment agreement by
duress, whereby a significant portion of his equity in the company was ostensibly rescinded or

5
"clawed back" without any explanation of the legal basis or reason for doing so ("Amendment,"
-

6
7
8

attached hereto as Exhibit D and incorporated herein).
The Amendment purports to rescind or "claw back" from Dr. Albano 180,120

16.

9

allegedly non vested Options to purchase Class A Common Shares of Fisker. Specifically, the

10

Amendment purportedly reduces the amount of Dr. Albano's allegedly non-vested Options

11

-

(which in fact were vested) from 224,675 to 44,555, and further provides that those 44,555

12
Options would be subject to certain newly defined "milestones." Importantly, the Amendment
13
14
15
16

confirms that, apart from the allegedly non vested 224,675 Options, Dr. Albano already owned
-

an additional 69,445 fully vested Shares of Fisker.
-

17.

Despite that the purported Amendment had never previously been discussed with

17

Dr. Albano, Dr. Geeta Fisker denied his request to have an attorney review the document, stating

18

there was "no time." When Dr. Albano responded that he could have the Amendment reviewed

19

by counsel that day, the Fiskers responded that Dr. Albano had to sign it without review by
counsel on the spot, at that moment, stating words to the effect: "Your signature is going to be on

21
22
23

one of two documents — either this amendment or your termination agreement." Thus, Dr.
Albano was forced to sign the Amendment, which was extraordinarily adverse to him and

24 materially changed his existing Employment Agreement, or lose his job.
25
26
27

18.

Dr. Albano was effectively forced to resign from Fisker.

19.

On May 9, 2019, Dr. Albano was hired as the Vice President of Technology for

NantEnergy. He voluntarily resigned from Fisker the next day.

28
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20.

On May 12, 2019, Henrik Fisker accepted in writing Dr. Albano's resignation

stating, "We accept your resignation, and, at present, we will treat your last day for Continuous
Service Status under the 2016 Stock Option Plan as May 28, 2019." As of that date, Dr. Albano
owned 411,770 Options to purchase Class A Common Shares of Fisker. I
21.

Nearly two weeks after Dr. Albano's resignation, on May 23, 2019, Defendants

falsely and fraudulently claimed that Dr. Albano had been terminated "for cause," and as such had
forfeited all the equity he owned and had earned in Fisker. Thus, after transferring to Fisker his
solid-state battery patent — upon which Fisker's entire line of EVs was to be based — seed-funding
the company with grants totaling $797,000, and routinely working 18-hour days as a co-founder,
Dr. Albano was maliciously forced out of the company and defrauded out of the equity he had
purchased and earned.
PARTIES

22.

Plaintiff Dr. Fabio Albano ("Plaintiff' or "Dr. Albano") is an individual and is a

resident of the State of California.
23.

At all times, Defendant Henrik Fisker (hereinafter "Henrik Fisker") is and was an

individual conducting business in, and a resident of, Los Angeles County, California.
24.

At all times, Defendant Dr. Geeta Fisker (hereinafter "Dr. Geeta Fisker") is and

was an individual conducting business in, and a resident of, Los Angeles County, California.
///

Fisker granted Dr. Albano Options to purchase Class A Common Shares as follows:
11,765 Options pursuant to the October 1, 2016 Consulting Agreement (Exhibit A); 23,530
Options pursuant to the January 10, 2017 Stock Purchase Agreement (Exhibit B); and, 5,882
Options pursuant to the October 20, 2017 Stock Option Grant ("Stock Option Grant," attached
hereto as Exhibit E and incorporated herein), for a total of 41,177 Options, subject to a 10 1
split (as confirmed by the purported "Amendment"). Dr. Albano thus owns a total of 411,770
Options.
-
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25.

1
2
3

At all times, Defendant Fisker, Inc. (hereinafter "Fisker") is and was a Delaware

Corporation with its principal place of business in the City of Torrance, Los Angeles County,
California.

4
26.

Plaintiff is informed and believes and thereon alleges that Defendant Spartan

5
6
7

Energy Acquisition Corporation ("Spartan") is a special purpose acquisition company, and a
Delaware Corporation operating in New York, New York and formed by, funded by, sponsored

8

by, and/or otherwise affiliated with New York-based hedge fund Apollo Global Management,

9

Inc. Plaintiff is informed and believes and thereon alleges that Fisker and Spartan have entered

10

into a definitive agreement for a business combination that will result in Fisker becoming a

11

publicly listed company. Plaintiff is further informed and believes and thereon alleges Spartan is,

12
or upon final approval of said business combination will be, the alter ego and successor in
13
14' i

interest of Fisker, that Fisker will cease to exist and that Spartan will be the resulting entity to

15

carry on the business of the merged entity, and has and/or will assume all of Fisker's obligations

16

and liabilities including, but not limited to, those set forth herein.

17
18

27.

Defendants Henrik Fisker, Dr. Geeta Fisker, and Fisker are referred to herein

collectively as "Defendants."

19

28.

At all times, Henrik Fisker and Dr. Geeta Fisker were control persons of Fisker

20
pursuant to California Corporations Code §25 504, among other statutes, and therefore liable for
21
22 all damages caused by Fisker's acts and omissions alleged herein.
29.

23H

All of the acts and omissions set forth herein were undertaken by Fisker's agents

24 acting within the scope of their employment. Fisker is thus liable for said acts and omissions and
25 consequent damage. At all times, each Defendant was the agent of the others in connection with
26 all activities referenced in this Complaint and each is responsible for the activities of the others.
27
///

28
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30.

The conduct described herein was accomplished with the knowledge and

involvement of all Defendants, who conspired to defraud the Plaintiff Each Defendant knew of
the wrongful activities and tortious scheme with knowledge of its unlawful purpose, and
intended to aid in its commission, which resulted in Plaintiff's damages.
31.

Plaintiff is informed and believes, and thereon alleges, that the Defendants sued

herein as Does 1 through 10, inclusive, are in some manner responsible for the acts and damages
alleged herein. The true names and capacities of Defendants named as Does 1 through 10,
inclusive, are unknown to the Plaintiff, who therefore sues said Defendants by such fictitious
names. Plaintiff will amend this Complaint to show these Defendants' true names upon
discovery.
ALTER EGO
32.

Plaintiff is informed and believes, and thereon alleges, that at all times Defendants

were the alter-ego of each other, there existed such unity of interest and ownership between them
that individuality and separateness has ceased, and that at all times Fisker was a mere shell,
instrumentality and conduit through which Henrik Fisker and Dr. Geeta Fisker carry on their
business in the corporate name, exercising such control and dominion of Fisker that any
individuality or separateness of Fisker did not and does not exist.
33.

Plaintiff is informed and believes, and thereon alleges, that Fisker is so

undercapitalized that it cannot meet its corporate obligations, whatever assets Fisker possessed
have been diverted to Henrik Fisker and Dr. Geeta Fisker, or others at their direction, to the
detriment of creditors including Plaintiff, and the corporate form has been otherwise disregarded
so that Fisker is united with the personal interests of Henrik Fisker and Dr. Geeta Fisker.
///
///
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34.

Plaintiff is informed and believes, and thereon alleges, that Henrik Fisker and Dr.

Geeta Fisker so managed and operated Fisker so as to comingle the company's assets with their
own individual assets, according to the convenience of Henrik Fisker and Dr. Geeta Fisker
making Fisker unable to meet its obligations. Henrik Fisker and Dr. Geeta Fisker are personally
liable for any damages caused by Fisker, and any further adherence to the fiction of a separate
existence of Fisker as an entity distinct from Henrik Fisker and Dr. Geeta Fisker would permit an
abuse of the corporate privilege and sanction a fraud against Plaintiff or otherwise result in an
injustice to Plaintiff.
JURISDICTION AND VENUE

35.

Jurisdiction is proper pursuant to California Code of Civil Procedure §410.10.

The acts, transactions and conduct constituting violations of law occurred in Los Angeles
County, California and arise under California law, and the amount in controversy exceeds
$25,000. Venue is proper in this judicial district pursuant to California Code of Civil Procedure
§395, as the events giving rise to the controversy occurred within this district and several
defendants are residents thereof.
FACTS COMMON TO ALL CAUSES OF ACTION

36.

In June 2016, Dr. Albano co-founded Fisker, along with Henrik Fisker and Dr.

Geeta Fisker. When Dr. Albano joined the Fiskers, the venture had no battery and no funding.
37.

Beginning with a July 5, 2016 meeting with Amazon founder Jeff Bezos in

Seattle, Washington, Dr. Albano travelled throughout the US, Europe and China to pitch Fisker
to numerous venture capital and financial institutions. After many such meetings, it was clear
that Fisker could not secure funding without first demonstrating to potential investors the
company's ability to develop "in-house" an electric battery. To raise investor funds, Fisker
needed to have "the next big thing" in battery technology.
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38.

To that end, Henrik Fisker and Dr. Geeta Fisker convinced Dr. Albano to transfer

to Fisker a solid-state battery patent that Dr. Albano had spent years developing. That
technology had been selected in 2016 by the Department of Energy for a "Phase I Award"
through the "Battery 500 Seedling Program" (a program started by The Lawrence Berkeley
National Lab, The Oak Ridge National Lab and Montana State University, Bozeman, and
selected among approximately 2,000 submitted proposals by a peer reviewed committee).
39.

On January 10, 2017, Fisker and Dr. Albano entered the Stock Purchase

Agreement (Exhibit B), whereby Fisker granted Dr. Albano 23,530 Options to purchase Class A
Common Shares of Fisker in exchange for his transfer to the company of the solid-state battery
patent and three funding grants totaling $797,000. Schedule 4.8 of the Stock Purchase
Agreement describes Dr. Albano's patent as follows:
"All solid state, Flexible Li Ion Batteries Comprising Thin Film, Ceramic Electrolytes,
United Sates Patent Application Serial No. 62/419,423 filed on 11/08/16 and assigned
to the Company on 01/10/17."
40.

In transferring his patent (upon which Fisker's line of EVs were to be based) and

funding grants, Dr. Albano contributed far more seed-funding to the company than Henrik Fisker
and Dr. Geeta Fisker, who transferred trademarks with a "de minimis" value and loaned the
company $250,000.
41.

Moreover, only because of Dr. Albano's patent was Fisker able to succeed in

getting funding. Dr. Albano's patent allowed Henrik Fisker to claim that the company was "far
ahead of its competitors" in developing a "super battery" that would be competitive with Tesla.
42.

For example, Henrik Fisker credited Dr. Albano (who had co-founded Sakti3, a

globally influential battery technology innovator) for Fisker's lead on competitors in a March
2019 interview (available at https://www.voutube.com/watch?v=SyBm1BbquE&t=881s):
///
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1

Interviewer:

"How is that you are able to be so far ahead of everybody? . . . "

2

Henrik Fisker:

First of all, there is nobody out there that has spent the last
twenty years developing solid state batteries, except for probably
a couple that are with us. One of them is the founder of Sakti3
which was a solid state battery company. So he's spent a lot of
time on that." Emphasis added.2

3
4

GL

.

.

.

5
43.

6

Fisker patented and marketed Dr. Albano's technology after he left the company

7

in May 2019. Fisker claims to own the following patents which are substantively based on and

8

incorporate the solid-state battery patent Dr. Albano transferred to Fisker in January, 2017.

9

Fisker never compensated Plaintiff for any of the following:

10

(1)

May 7, 2019 - Patent Application US 2019/0280330 (Inventor Dr. Albano);

(2)

August 22, 2019 - World Intellectual Property Organization ("WIPO") WO 2019
160993 (priority date February 13, 2018);

13

(3)

August 23, 2019 - US 2020/0153037;

14

(4)

August 23, 2019 - US2020/0067128 (continuation in part application No. PCT US
2017/060546, filed November 8, 2018; provisional application filed August 24,
2018);

(5)

August 23, 2019 - US 2020/0153037 (continuation in part application
US2017/060546 filed November 8, 2018);

(6)

February 27, 2020 - WIPO WO 2020/041767 (priority date August 24, 2018);
and,

71) '

(7)

February 27, 2020 - WIPO WO 2020/041775 (priority date August 24, 2018).

21

44.

After seed-funding Fisker with his solid-state battery patent and funding grants,

11
12

15
16
17
18
19

and working as the company's Vice President of Battery Systems for nearly two years, Henrik
23

Fisker and Dr. Geeta Fisker ousted Dr. Albano from the company and stole his equity.

24
25
26
27
28

///

2

See also, Henrik Fisker's aforementioned January 17, 2017 solicitation to Khosla
Ventures, stating: "We are creating a real alternative to Tesla . . .. We have a game changing
battery technology right now and Fabio is working on our future battery tech as well."
Emphasis added.
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1

45.

2

On December 19, 2018, Henrik Fisker and Dr. Geeta Fisker presented,

unannounced, to Dr. Albano a so-called "Amendment" (Exhibit D) to his written Employment

3

Agreement, which had been prepared in advance and without notice to Dr. Albano. Pursuant to

4
the purported Amendment, a significant portion of Dr. Albano's equity in the company was
5
6
7

ostensibly rescinded or "clawed-back" without any explanation of the legal basis or reason for
doing so.3
46.

8

Henrik Fisker and Dr. Geeta Fisker each emphatically stated to Dr. Albano that he

9

"sign the amendment now or you're fired" and "your signature will be on one of two documents,

10

either this amendment or your termination agreement." In doing so, Henrik Fisker and Dr. Geeta

11

Fisker not only effectively forced Dr. Albano to resign from Fisker, but also sought to cheat him

12
out of his equity in the company.
13
47.

14

In February 2019, Dr. Albano contacted Dr. Patrick Soon-Shiong, the principal of

15

NantEnergy. Dr. Albano accepted NantEnergy's offer to become its Vice President of

16

Technology on May 9, 2019, and resigned from Fisker the next day, effective May 28, 2019,

17

providing eighteen-day notice as a courtesy.

18
19

48.

On May 12, 2019, Henrik Fisker sent correspondence to Dr. Albano accepting his

resignation. However, on May 23, 2019, Henrik Fisker reversed course and sent Dr. Albano

20
21
22

correspondence fraudulently and maliciously stating that he was "terminated with cause," and as
such, all of Dr. Albano's Options, even those that had already vested, were forfeited.
49.

23
24

Henrik Fisker's purported "termination for cause" of Dr. Albano was a fraud and

mere pretense.

25
26
3

27
28

The purported Amendment (Exhibit D) omits the 11,765 Options granted to Dr. Albano
pursuant to the Consulting Agreement (Exhibit A), which are also subject to the 10-1 split. Thus,
in addition to the 294,120 Options referenced in the purported Amendment, Dr. Albano is entitled
to an additional 117,650 Options, for a total of 411,770 Options.
COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF

-12-

1
2
3

50.

Fisker fraudulently terminated Dr. Albano to avoid paying him the Options to

which he is entitled pursuant to the Consulting Agreement (Exhibit A), Stock Purchase
Agreement (Exhibit B), Stock Option Grant (Exhibit E), and otherwise.

4
51.

At no time (including the meeting where he was forced to sign the purported
5
6 K Amendment to his Employment Agreement, nor in Henrik Fisker's May 23 rd letter) has Dr.
7

Albano ever been informed of the specific facts or wrongdoing which caused his so-called

8 '1 "termination for cause" and the purported forfeiture of all his equity.
9

52.

Pursuant to the terms of the Consulting Agreement (Exhibit A), Stock Purchase

10 Agreement (Exhibit B), Stock Option Grant (Exhibit E), and otherwise, Dr. Albano owns a total
11 '
of 411,770 Options to purchase Class A Common Shares of Fisker.
12
53.
Moreover, as a co-founder of Fisker and as a result of providing seed-funding that
13
14 exceeded that of the Fiskers, Dr. Albano is entitled to the same number of shares as the two other
15 co-founders, Henrik Fisker and Dr. Geeta Fisker.
54.

16

In this regard, Fisker recently announced plans to "go public" via a reverse

17 merger with Defendant Spartan (NYSE stock symbol "SPAQ"). Spartan was formed by
18

19

prominent New York hedge fund Apollo Management at a pro forma value of $2.9 Billion. On
August 7, 2020, Spartan filed a Preliminary Proxy Statement with the SEC relating to the merger

20
21
22
23

and pursuant to which Spartan will acquire Fisker in the

4th Quarter

of 2020. According to

Spartan's Preliminary Proxy Statement, Henrik Fisker and Dr. Geeta Fisker will own a total of
144,903,910 shares or a minimum of 60.6% of the resulting entity (or 72,432,167 shares each,

24 ' constituting 30.3% of the resulting entity, each).4
25
26 1
27

28

4

Notably, Fisker concurrently issued Options to Henrik Fisker and Geeta Fisker at prices
below those issued to Dr. Albano. According to Spartan's Preliminary Proxy Statement: (1) on
April 26, 2016 Fisker granted Geeta Fisker 2,941,180 10-year Options to purchase Class A
Common Shares of Fisker; (2) on December 19, 2016 Fisker granted Henrik Fisker 2,647,060 10COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF
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55.
2
3

As a co-founder of Fisker, and as a matter of equity and Quantum Meruit, Dr.

Albano is entitled to the same number of shares of SPAQ to which Henrik Fisker and Dr. Geeta
Fisker are entitled as referenced in the Preliminary Proxy Statement.

4
CAUSES OF ACTION
5
FIRST CAUSE OF ACTION

6

FRAUDULENT INDUCEMENT

(Against All Defendants)

7

56.

8

9

Plaintiff incorporates herein by reference the allegations set forth herein in their

entirety.

10

57.

In 2016, Defendants Henrik Fisker and Dr. Geeta Fisker knew that Defendant

11 Fisker would not succeed without funding, which the company could not raise without being
12
able to demonstrate to potential investors that it had the ability to develop "in-house" its own
13
14 battery. Henrik Fisker and Dr. Geeta Fisker knew that Plaintiff Dr. Albano had a "solid-state"
15 battery patent. Henrik Fisker and Dr. Geeta Fisker knew that if Defendant Fisker could acquire
16 Plaintiff Dr. Albano's patent, the company then could claim the ability to develop its own
17 battery, which among other things would enable the company to raise investor funds.
18

///

19

zo
21 year Options to purchase Class A Common Shares of Fisker; and, (3) on April 26, 2017 Fisker
granted Henrik Fisker 294,120 10-year Options to purchase Class A Common Shares of Fisker —
22 all at a fair market value of $0.15. (See Preliminary Proxy Statement at Pages 217-218.)
23 Concurrently, on December 19, 2016, Fisker issued Dr. Albano 23,530 10-year Options to
purchase Class A Common Shares of Fisker at an exercise price of $1.52. (See September 11,
24 2020 update to Preliminary Proxy Statement.) Thus, Defendants were issuing Options to
25 themselves at prices far below fair market value and/or falsely stating the fair market value to Dr.
Albano, constituting (among other things) a breach of Fisker's Stock Plan, which requires Options
26 1 to be issued at fair market value. Notably, per Spartan's September 11, 2020 update to
Preliminary Proxy Statement (at Page F-77): "The exercise price of an iso and non-iso shall not
27 I be less than 100% of the estimated fair value of the shares on the date of grant. The fair value of
the shares is determined by the board of directors on the date of grants. Stock options generally
28 have a contractual life of 10 years."
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58.
2
3

Thus, in late 2016, Defendants Henrik Fisker and Dr. Geeta Fisker concocted a

plan to steal or otherwise convert Plaintiff Dr. Albano's battery patent (and funding grants) to
their own and Fisker's use.

4
59.

Commencing in June 2016 and continuing until at least December of 2018, Dr.

5
6

Geeta Fisker orally represented to Dr. Albano (and others) that he was a "founder" of Fisker.

7

During this same time period, Dr. Geeta further orally represented to Dr. Albano that, because he

8

was a "founder," he should not get a salary commensurate with his experience and job title, but

9

rather should only take a de minimus salary, while working 80 hours weeks, because he would

10

ultimately be compensated as a "founder" when Fisker became a publicly traded company.

11

60.

On or about October 1, 2016, Henrik Fisker and Dr. Geeta Fisker each falsely and

12
fraudulently represented to Dr. Albano, both orally and in writing, that in consideration for his
13
14
15

consulting services and efforts in co-founding and promoting Fisker, Defendants would issue to
Plaintiff 11,765 Options to purchase Fisker Class A Common Shares.
61.

16

On or about January 10, 2017, the date of the Stock Purchase Agreement, and

17 continuing thereafter regarding the issuance of other options and shares to Dr. Albano, Henrik
18
19

Fisker and Dr. Geeta Fisker falsely represented, both orally and in writing, that in consideration
for Dr. Albano's transfer of the SolidFlex patent and funding grants to Defendant Fisker, they

20
21 would issue to him 23,530 Options to purchase Class A Common Shares of Fisker.
62.

22

On or about October 20, 2017, Henrik Fisker and Dr. Geeta Fisker represented to

23 , Dr. Albano, both orally and in writing, that they would transfer Options to purchase 5,882 Class
24 A Common Shares to Dr. Albano in consideration of his efforts in continuing to establishing an

25' "in-house" battery team at Fisker.
26
27

///
///
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63.

1
2
3

Additionally, in December 2018, Henrik Fisker and Dr. Geeta Fisker represented

to Dr. Albano, both orally and in writing, that if he met certain defined milestones regarding
battery development, as defined in the purported Amendment to his Employment Agreement, he

4
would receive 44,555 Options to purchase Class A Common Shares of Fisker.
5
64.

6
7

When Henrik Fisker and Dr. Geeta Fisker made these representations to Dr.

Albano they knew them to be false or had no reasonable basis for believing that they were true.

8

The true facts were that Defendants Henrik Fisker and Dr. Geeta Fisker made these

9

representations in order to obtain control of Plaintiff's expertise, reputation, battery industry

10 li contacts, the existing solid-state battery patent and funding grants and achievement of defined
11 milestones (20 pouch cells per week and others) to promote their own interests and had no
12
intention of compensating Dr. Albano as a "founder" or issuing or transferring the Options to
13
Plaintiff as they had in fact represented.
14
65.

15

Defendants made the representations with the intent to defraud and deceive Dr.

16 Albano and with the intent to induce him to render his expert services, transfer his solid-state
17 battery patent and funding grants and achieve the battery milestones.
18
19

66.

Dr. Albano had no reason to know the representations were false, was ignorant of

the falsity of Defendants' representations and believed them to be true. Dr. Albano could not, in

zo
the exercise of reasonable diligence, have discovered the falsity of Defendants' representations.
21
67.

22
23

In reliance on Defendants' misrepresentations, Dr. Albano was induced to and did

render his expert services to Fisker, transfer his solid-state battery patent and funding grants to

24 Fisker, and achieve the battery milestones on behalf of Fisker.
25

68.

Plaintiff would not have rendered his services, transferred his patent or funding

26 grants or worked to achieve the stated milestones had he known Defendants' true intentions.
27
///
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69.

1
2

Plaintiff's reliance was justified and there were no facts which would lead any

reasonable person to believe that he was being defrauded. As a proximate result of Defendants'

3

fraud and deceit and the facts herein alleged Plaintiff was damaged in an amount according to

4

proof at trial.
5
70.

6

In doing the acts herein alleged, Defendants acted with oppression, fraud, and/or

7

malice and Plaintiff is entitled to punitive damages according to proof at trial.

8

WHEREFORE, Plaintiff seeks damages as set forth hereinafter.

9

SECOND CAUSE OF ACTION
INTENTIONAL MISREPRESENTATION
(Against All Defendants)

10 1 ,
71.

Plaintiff incorporates herein by reference the allegations set forth herein in their

12
entirety.
13
14

72.

Commencing in June 2016 and continuing until at least December of 2018, Dr.

1

15 Geeta Fisker orally represented to Dr. Albano (and others) that he was a "founder" of Fisker.
16 During this same time period, Dr. Geeta Fisker further orally represented to Dr. Albano that,
17because he was a "founder," he should not get a salary commensurate with his experience and
18
19

21
22
23

job title, but rather should only take a de minimus salary, while working 80 hours weeks, because
he would ultimately be compensated as a "founder" when Fisker became a publicly traded
company.
73.

In October 2016, both orally and in writing, and in connection with and at the

time of the Consulting Agreement (Exhibit A) Henrik Fisker and Dr. Geeta Fisker, each,

24 represented to Dr. Albano that they would transfer to him in compensation for his expert
25 consulting services 11,765 Options to purchase Class A Common Shares of Fisker, pay him
26 $2,500 monthly amount and reimburse his travel expenses incurred in his efforts to secure
27

funding for Defendant Fisker.

28
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1
2

74.

Pursuant thereto and in reliance upon the representations, Plaintiff Dr. Albano

provided the agreed upon consulting services.

3

75.

Similarly, in or about January 2017, realizing they needed to have Dr. Albano's

4
SolidFlex battery patent and significant funding grants, Henrik Fisker and Dr. Geeta Fisker
5
6

represented to Dr. Albano, both orally and in writing, that in consideration of Plaintiff

7

transferring to Fisker his SolidFlex battery patent and funding grants, Henrik Fisker and Dr.

8

Geeta Fisker would transfer to Plaintiff 23,530 Options to purchase Fisker's Class A Common

9 I Stock.
10',
11

76.

On or about October 20, 2017, Henrik Fisker and Dr. Geeta Fisker represented to

Dr. Albano, both orally and in writing, that they would transfer Options to purchase 5,882 Class

A Common Shares to him in consideration of his continuing efforts in establishing an "in-house"
13
14 battery team at Fisker.
15 1

77.

In December 2018, Henrik Fisker and Dr. Geeta Fisker represented to Dr. Albano,

16 both orally and in writing, that if he met certain milestones regarding battery development (20
17 pouch cells per week and one other milestone) as defined in the purported Amendment to his
18 employment agreement, Fisker would transfer to Dr. Albano 44,555 Options to purchase Class A
19
Common shares of Fisker.
21
22 I I

78.

In reliance on each of these representations made by Henrik Fisker and Dr. Geeta

Fisker, Dr. Albano provided Fisker with his expert services and transferred to Fisker his

23 SolidFlex Patent and funding grants. When Henrik Fisker and Dr. Geeta Fisker made these
24 representations to Dr. Albano they were, in fact, false. The true facts were that Henrik Fisker
25 and Dr. Geeta Fisker had made the false representations in order to obtain fraudulently Dr.
26 Albano's expert services, SolidFlex Patent, and significant funding grants with no intention to
27

1 honor their representations and obligations as referenced above.
281
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79.

1
2
3
4

At the time these false representations were made by Henrik Fisker and Dr. Geeta

Fisker and at the time Dr. Albano rendered his expert services and transferred his patent and
funding grants in reliance thereon, Plaintiff was ignorant of the falsity of Defendants'

representations and believed them to be true. Dr. Albano could not in the exercise of reasonable

5
6

diligence have discovered Defendants' secret intentions.
80.

7
8

Had Dr. Albano known the true facts he would not have engaged in such

activities. Dr. Albano's reliance on Defendants' representations was justified and reasonable

9 ' because he did not know that Defendants' representations were false and had no way to discover
10

their falsity.
81.

As a direct and proximate result of Defendants' fraud and deceit in the facts

12
alleged here in above, Dr. Albano has been damaged in an amount according to proof at trial.
13
82.

14

In doing the acts herein alleged, Defendants acted with oppression, fraud, and/or

15

malice and Plaintiff is entitled to punitive damages according to proof at trial.

16

WHEREFORE, Plaintiff seeks damages as set forth hereinafter.

17

THIRD CAUSE OF ACTION
PROMISSORY FRAUD

18

(Against All Defendants)

19

21

83.

Plaintiff incorporates herein by reference the allegations set forth herein in their

entirety.
84.

22 '

Commencing in June 2016 and continuing until at least December of 2018, Dr.

23

Geeta Fisker falsely promised Dr. Albano that he was a "founder" of Fisker. During this same

24

time period, Dr. Geeta Fisker further falsely promised to Dr. Albano that, because he was a

25

"founder" he would ultimately be compensated as a "founder" when Fisker became a publicly

26

traded company for his 80 hour work weeks with de minimus compensation.

27
///
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85.

1
2
3
4 1

Starting in or about September 2016 in connection with the Consulting

Agreement, in January 2017 in connection with and at the time of the Stock Purchase
Agreement, in December 2018 in connection with the purported Amendment to Dr. Albano's
Employment Agreement, and continuing thereafter, Henrik Fisker and Dr. Geeta Fisker, each,

5
6
7
8

made false promises to Dr. Albano to secure his consulting services, financing skills, SolidFlex
patent, funding grants, battery development skills and achievement of certain battery
development milestones.

9

86.

Henrik Fisker and Dr. Geeta Fisker, each, promised Dr. Albano that they would

10 issue him pursuant to the above agreements certain defined numbers of Shares and Options to
11 purchase Class A Common Shares in consideration for these services, patents, funding and skills.
12
87.
Defendants made these promises to Plaintiff without any intention to perform
13
14 them and with the intent to induce Plaintiff to rely on them and to defraud him. Defendants
15

intended that Plaintiff rely on their false promises and Plaintiff did so rely.
88.

16 1

At the time that Plaintiff acted in reliance upon Defendants' promises, he was

17 unaware of Defendants' intentions not to perform their promises. Plaintiffs reliance was
18 reasonable and justifiable as he had no information to believe that Defendants were making false
19

statements to him.

20
As a result of Defendants' false promises as set forth herein, Plaintiff Dr. Albano
89.
21
22 has been damaged in an amount to be proven at trial.
90.

23

In doing the acts herein alleged, Defendants acted with oppression, fraud, and/or

24 malice and Plaintiff is entitled to punitive damages according to proof at trial.
25
26
27

WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
///
///
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FOURTH CAUSE OF ACTION
NEGLIGENT MISREPRESENTATION
(Against All Defendants)

2
3

91.

Plaintiff incorporates herein by reference the allegations set forth herein in their

4
entirety.
5
92.

6,

Commencing in June 2016 and continuing until at least December of 2018, Dr.

7

Geeta Fisker orally represented to Dr. Albano (and others) that he was a "founder" of Fisker.

8

During this same time period, Dr. Geeta Fisker further orally represented to Dr. Albano that,

9

because he was a "founder," he should not get a salary commensurate with his experience and

10 job title, but rather should only take a de minimus salary, while working 80 hours weeks, because
11 , ' he would ultimately be compensated as a "founder" when Fisker became a publicly traded
12
company.
13
93
In October 2016, both orally and in writing, and in connection with and at the
14
15 time of the Consulting Agreement (Exhibit A) Henrik Fisker and Dr. Geeta Fisker, each,
16 represented to Dr. Albano that they would transfer to him in compensation for his expert
17 consulting services 11,765 Options to purchase Class A Common Shares of Fisker, pay him
18
19

$2,500 monthly amount and reimburse his travel expenses incurred in his efforts to secure
funding for Defendant Fisker. Pursuant thereto and in reliance upon the representations, Plaintiff

20
21

Dr. Albano provided the agreed upon consulting services.
94.

22

Similarly, in or about January 2017, realizing they needed to have Dr. Albano's

23 , SolidFlex battery patent and significant funding grants, Henrik Fisker and Dr. Geeta Fisker
24 represented to Dr. Albano, both orally and in writing, that in consideration of Plaintiff
25transferring to Fisker his SolidFlex battery patent and funding grants, Henrik Fisker and Dr.
26
27

Geeta Fisker would transfer to Plaintiff 23,530 Options to purchase Fisker's Class A Common
Stock.
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95.

On or about October 20, 2017, Henrik Fisker and Dr. Geeta Fisker represented to

Dr. Albano, both orally and in writing, that they would transfer Options to purchase 5,882 Class
A Common Shares to him in consideration of his continuing efforts in establishing an "in-house"
battery team at Fisker.
96.

In December 2018, Henrik Fisker and Dr. Geeta Fisker represented to Dr. Albano,

both orally and in writing, that if he met certain milestones regarding battery development (20
pouch cells per week and one other milestone) as defined in the purported Amendment to his
employment agreement, Fisker would transfer to Dr. Albano 44,555 Options to purchase Class A
Common shares of Fisker.
97.

In reliance on each of these representations made by Henrik Fisker and Dr. Geeta

Fisker, Dr. Albano provided Fisker with his expert services and transferred to Fisker his
SolidFlex Patent and funding grants.
98.

When Henrik Fisker and Dr. Geeta Fisker made these representations to Dr.

Albano they had no reasonable grounds for believing that they were true and they were, in fact,
false. The true facts were that Henrik Fisker and Dr. Geeta Fisker had no intention to honor their
representations and obligations as referenced above.
99.

At the time these false representations were made by Henrik Fisker and Dr. Geeta

Fisker and at the time Dr. Albano rendered his expert services and transferred his patent and
funding grants in reliance thereon, Plaintiff was ignorant of the falsity of Defendants'
representations and believed them to be true. Dr. Albano could not in the exercise of reasonable
diligence have discovered Defendants' secret intentions. Had Dr. Albano known the true facts
he would not have engaged in such activities. Dr. Albano's reliance on Defendants'
representations was justified and reasonable because he did not know that Defendants'
representations were false and had no way to discover their falsity.
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100.

As a direct and proximate result of Defendants' negligent misrepresentations and

the facts alleged herein, Dr. Albano has been damaged in an amount according to proof at trial.
WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
FIFTH CAUSE OF ACTION
CONVERSION
(Against All Defendants)

101.

Plaintiff incorporates herein by reference the allegations set forth herein in their

entirety.
102.

By the previously alleged acts, Defendants converted property of Dr. Albano to

their own use and benefit, including but not limited to: Dr. Albano's solid-state battery patent;
Dr. Albano's three funding grants totaling $797,000; and, the 411,770 Options to purchase Class
A Common Shares of Fisker pursuant to the terms of the Consulting Agreement (Exhibit A),
Stock Purchase Agreement (Exhibit B), Stock Option Grant (Exhibit E), and otherwise.
103.

Defendants have used and continue to use Plaintiffs SolidFlex patent and patents

derived there from without payment or authorization, to the detriment and damage of Plaintiff,
and have converted the same.
104.

As a result of Defendants' conversion as set forth herein, Plaintiff Dr. Albano has

been damaged in an amount to be proven at trial.
105.

In doing the acts herein alleged, Defendants acted with oppression, fraud, and/or

malice and Plaintiff is entitled to punitive damages according to proof at trial.
WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
SIXTH CAUSE OF ACTION
DECLARATORY RELIEF
(Against All Defendants)

106.

Plaintiff incorporates herein by reference the allegations set forth herein in their

entirety.
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107.

Actual controversies exist between Dr. Albano and the Defendants concerning:

(1) the amount of ownership of Fisker, whether via his status as a co-founder, Options to
purchase Shares, Shares, or otherwise, that Dr. Albano owns, as described herein; and, (2) the
lack of enforceability, voidability, and lack of validity of the purported "Amendment" to Dr.
Albano's Employment Agreement (in particular because the purported "Amendment" lacks
consideration and was procured via duress, as described herein).
108.

Dr. Albano seeks a determination of his right vis-à-vis the amount of ownership

of Fisker to which he is entitled, as a matter of contract, equity (quantum meruit), or otherwise,
and a determination that the purported "Amendment" to Dr. Albano's employment agreement is
void and unenforceable.
WHEREFORE, Plaintiff seeks relief as set forth hereinafter.
SEVENTH CAUSE OF ACTION
QUANTUM MERUIT
(Against All Defendants)

109.

Plaintiff incorporates herein by reference the allegations set forth herein in their

entirety.
110.

To recover on a claim for the reasonable value of services under Quantum Meruit,

a Plaintiff must establish that: (1) Defendant requested Plaintiff perform services for the benefit
of Defendant; (2) that Plaintiff performed the services as requested; (3) that Defendant has not
paid for the services; and, (4) the reasonable value of the services that were provided. Judicial
Counsel of California, Civil Jury Instructions (CACI), No. 371; Ochs v. PacifiCare of
California (2004) 115 Cal.App.4th782, 794.

111.

Commencing in June 2016 and continuing until at least December of 2018, Dr.

Geeta Fisker orally represented to Dr. Albano (and others) that he was a "founder" of Fisker.
///
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112. During this same time period, Dr. Geeta Fisker further orally represented to Dr.
2

Albano that, because he was a "founder," he should not get a salary commensurate with his

3

experience and job title, but rather should only take a de minimus salary, while working 80 hours

4
weeks, because he would ultimately be compensated with shares of stock as a co-founder when
5
6

Fisker became a publicly traded company.

7

113. Additionally, Dr. Albano essentially acted not only as the Chief Technical Officer

8

but also as Chief Financial Officer in arranging financing. Among other tasks, he arranged

9 ' financing sources, secured financing sources, built the technical "in-house" "Battery Team," and
10 provided the technology that allowed Henrik Fisker to claim it was "ahead of its competitors."
11

114. Defendants expressly requested that Dr. Albano perform services for Defendant

12
Fisker, and transfer certain intellectual property and funding grants to Fisker, as set forth herein.
13
14 In the alternative, the Defendants' actions implied a request that Dr. Albano perform services for
15Defendant Fisker, and transfer certain intellectual property and funding grants to Fisker, as set
16
17
18
19

21
22
23

forth herein.
115. Dr. Albano complied with the Defendants' request, as set forth herein. Dr.
Albano actually delivered and provided the services, and certain intellectual property and
funding grants, to Fisker, as set forth herein. Defendants have not paid for those services,
intellectual property or funding grants. It would be inequitable for Defendants to retain those
benefits without payment to Dr. Albano.
116. The measure of recovery under Quantum Meruit is the reasonable value of the

24 services rendered provided they were of direct benefit to the Defendant. As a co-founder of
25

Fisker, and as a matter of equity, Dr. Albano is entitled to the same number of shares as the two

25
other co-founders. In fact, the value of his contributions in seed-funding the company far
27

exceeded those of the Fiskers.
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1
2

117. As a result of Defendants' conduct as set forth herein, Plaintiff Dr. Albano has
been damaged in an amount to be proven at trial.

3

WHEREFORE, Plaintiff seeks damages as set forth hereinafter.

4
EIGHTH CAUSE OF ACTION
UNJUST ENRICHMENT
(Against All Defendants)

5
6

118. Plaintiff incorporates herein by reference the allegations set forth herein in their

7
8

entirety.

9
10
11

119. Benefits were conferred on Defendants by Dr. Albano as set forth herein,
including but not limited to Dr. Albano's solid-state battery patent and funding grants totaling
$797,000. Dr. Albano's demands for the consideration owed to him have been refused by

12
13 Defendants. The benefit conferred by Dr. Albano was received by Defendants, and it would be
14 inequitable for Defendants to retain those benefits without payment to Dr. Albano.
120. Defendants have been unjustly enriched, and Plaintiff Dr. Albano has been

15

16 damaged, in an amount to be proven at trial.
17

WHEREFORE, Plaintiff seeks damages as set forth hereinafter.

18

NINTH CAUSE OF ACTION
CONSTRUCTIVE FRAUD
(Against All Defendants)

19
20

121. Plaintiff incorporates herein by reference the allegations set forth herein in their

21
22

entirety.
122. "Constructive fraud comprises any act, omission or concealment involving a

23

24 breach of legal or equitable duty, trust or confidence which results in damage to another, even
25 though the conduct is not otherwise fraudulent." Salahutdin v. Valley of California, Inc. (1994)
26 24 Cal.App.4th555, 562.
27
///
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123.

Defendants owed Dr. Albano an obligation and duty, by the nature of their

relationship, which duty was breached by the acts, omissions and concealment of facts described
herein.
124.

As a result of Defendants' breach of duties owed to Plaintiff, Plaintiff Dr. Albano

has been damaged in an amount to be proven at trial.
125.

In doing the acts herein alleged, Defendants acted with oppression, fraud, and/or

malice and Plaintiff is entitled to punitive damages according to proof at trial.
WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
TENTH CAUSE OF ACTION
BREACH OF CONTRACT
(Against All Defendants)

126.

Plaintiff incorporates herein by reference the allegations set forth above in their

entirety.
127.

Dr. Albano entered into the agreements with the Defendants described herein,

including but not limited to the Consulting Agreement (Exhibit A), Stock Purchase Agreement
(Exhibit B), Stock Option Grant (Exhibit E) and Employment Agreement (Exhibit C).
128.

Plaintiff has performed all conditions, covenants, and promises required by him

on his part to be performed in accordance with the terms and conditions of the contract, except
those obligations Plaintiff was prevented or excused from performing.
129.

Defendants breached each of those agreements by failing to provide the agreed

consideration. Bliss v. California Coop. Producers (1947) 30 Ca1.2d 240, 248.
130.

Additionally, the Defendants materially breached their agreements with Dr.

Albano by, among other things:
Rescinding
■

the equity that Dr. Albano had bargained for when first joining Fisker and
forcing him to agree to such rescission under duress and threat of termination;

///
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■ Refusing to issue to Dr. Albano the Options referenced in the Stock Purchase
Agreement (Exhibit B) pursuant to which he transferred to Fisker all his shares in
SolidFlex and his wholly-owned patent that would form the basis for Fisker's alleged
"super battery";
■ Forcing Dr. Albano to sign the purported "Amendment" to his employment
agreement under duress and without consideration, which in all events materially and
adversely changed his existing agreements with Defendants, including but not limited
to the Consulting Agreement (Exhibit A), Stock Purchase Agreement (Exhibit B) and
Stock Option Grant (Exhibit E);
■ Failing and refusing to submit to Fisker's Board of Directors Dr. Albano's
demonstrable performance of the two milestones provided in the purported
Amendment to his Employment Agreement, for which Dr. Albano was to receive
significant further equity and a $250,000 bonus;
■ Falsely and maliciously claiming that Dr. Albano was terminated "for cause" as a
fraudulent basis to steal all of Dr. Albano's equity in Fisker;
■ Failing to give Dr. Albano written notice of his alleged wrongful activities and for
which he was entitled a 30-day cure under the 2016 Fisker Stock Plan;
■ Failing to give Dr. Albano notice of any alleged deficiencies prior to his alleged
termination "for cause," denying Dr. Albano the benefits due him after significant
hard work and fulfilling his contractual obligations in violation of the covenant of
good faith and fair dealing;
■ Failing to compensate Dr. Albano for the amounts owed him under the Consulting
Agreement (Exhibit A), including but not limited to his monthly salary of $2,500,
reimbursement for travel expenses and the issuance 11,765 Options to purchase
shares of Fisker;
■ Defendants never transferred the 23,530 Options due Albano as required by the Stock
Purchase Agreement; and,
■ Failing and refusing to submit Dr. Albano's achievement of the milestones (referred
to in the purported "Amendment") to Fisker's Board of Directors, as required in such
Amendment. Rather, it was not until after Dr. Albano met those milestones — for
which he was entitled to additional Options — that Defendants notified him that they
were taking his equity, so that he would have no recourse.
131. In addition, by their actions described herein Defendants breached the Stock Plan,
and in particular Section C, Powers of the Administrator," which provides:
///
///

COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF

-28-

"Subject to the provisions of the plan and, in the case of a committee the specific
duties delegated by the board to such committee, the administrator shall have the
authority, in its sole discretion: (vi) to amend any outstanding award or
agreement related to any option stock or restricted stock, including any amendment
adjusting vesting (e.g. in connection with a change in terms or conditions under
which such person is providing service to the company), provided that no
amendment shall be made that would materially and adversely affect the rights of
any Participant without his or her consent;" (viii) subject to applicable laws, to
implement an option exchange program and establish the terms and conditions of
such option exchange program without consent of the holders of the capital stock of
the company, provided that no amendment or adjustment to an Option that would
materially and adversely affect the rights of any Participant shall be made without
his or her consent." Emphasis added.
132.

In addition, by fraudulently terminating Dr. Albano "with cause" and confiscating

his Shares, the Defendants breached the Stock Purchase Agreement (Exhibit B) and Fisker's
2016 Stock Plan, which required Fisker to inform Dr. Albano of any wrongful activities that
allegedly supported taking all his equity, and to give him 30-day notice to cure. Defendants
never complied with those terms and conditions of the Stock Plan.
133.

Rather, Defendants exercised their supposed "discretion" in violation of the

specific terms of the Stock Plan, resulting in a malicious breach of the covenant of good faith and
fair dealing contained therein. By their actions as set forth above and herein, Defendants not
only breached their representations, breached their duty to deal fairly and in good faith, but also
breached the Agreements themselves.
134.

Dr. Albano is entitled to, at minimum, 411,770 Options to purchase Class A

Common Shares of Fisker, among other damages. Additionally, the purported "Amendment" to
his employment agreement confirms that that 69,445 of those Fisker Options are fully vested.
135.

As a result of Defendants' breach of contract, Plaintiff Dr. Albano has been

damaged in an amount to be proven at trial.
WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
///
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ELEVENTH CAUSE OF ACTION
CONSTRUCTIVE TRUST
(Against All Defendants)

136.

Plaintiff incorporates herein by reference the allegations set forth above in their

entirety.
137.

As a proximate result of the fraudulent misrepresentations and otherwise wrongful

conduct by Defendants Henrik Fisker and Dr. Geeta Fisker as alleged herein, Plaintiff Dr.
Albano is entitled to 10 year Options to purchase Class A Common Shares in Defendant Fisker
and / or the issuance of Class A Common Shares as a co-founder of Fisker, according to proof at
trial.
138.

By reason of the fraudulent and otherwise wrongful manner in which the

Defendants obtained their alleged right, claim or interest in and to Plaintiff Dr. Albano's Options
and Shares, Defendants, and each of them, have no legal or equitable right, claim or interest
therein, but, instead, Defendants, and each of them are involuntary trustees holding Options and
Shares in Constructive Trust for Plaintiff, with the duty to convey the same to Plaintiff.
139.

A constructive trust may be imposed when there is a wrongful acquisition or

detention by a Defendant of property to which a Plaintiff is entitled. Defendants hold Dr.
Albano's Options and Shares, as described herein. Defendants specifically represented to Dr.
Albano that he would be provided Shares of the company, as described herein. As such, a
Constructive Trust should be placed over such Shares in favor of Dr. Albano.
WHEREFORE, Plaintiff seeks relief as set forth hereinafter.
TWELFTH CAUSE OF ACTION
DISCRIMINATION — FEHA
(Against All Defendants)

140.

Plaintiff incorporates herein by reference the allegations set forth above in their

entirety.
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141.

Dr. Albano was an employee of Fisker within the meaning and scope of The Fair

Employment and Housing Act ("FEHA"), California Government Code §§12900, et seq. and
12926(c).
142.

Defendants were required to refrain from discriminating against an employee,

such as Dr. Albano, because of sexual orientation pursuant to the FEHA.
143.

Further, Defendants were employers, or agents of employers, and as such barred

from discriminating in employment decisions on the basis of sexual orientation pursuant to the
FEHA, California Government Code §12926(d). Additionally, pursuant to the FEHA, Dr.
Albano had the right to maintain his employment without experiencing discrimination on the
basis of his sexual orientation.
144.

During the course of Dr. Albano's employment at Fisker, Defendant Dr. Geeta

Fisker created an abusive work environment for Dr. Albano (and others) because she is
homophobic, engaging in a pattern and practice of hostility against gay individuals such as Dr.
Albano. For example, Dr. Geeta Fisker harassed Dr. Albano by repeatedly asking him in a
disrespectful or mocking tone "Why aren't you married?" Dr. Geeta Fisker purposefully called
Dr. Albano late at night, on weekends and holidays, and when she overheard Dr. Albano's male
companion in the background, she would sarcastically ask: "Is that a guy or a girl?"
145.

Defendant Dr. Geeta Fisker was routinely hostile toward Dr. Albano creating a

toxic work environment where he was forced to "walk on eggshells." Dr. Albano routinely took
sleeping aids for the first time in his life due to Dr. Geeta Fisker's continuous harassment and
late night messages, phone calls and purposeful interruptions during holidays and vacations.
146.

Dr. Geeta Fisker had a pattern and practice of discrimination against gay

employees at Fisker, refusing to pay such individuals the salary and equity they had earned per
their agreements with the company.
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147.

Dr. Geeta Fisker's homophobic treatment of Dr. Albano was the same as that

inflicted on other gay employees at Fisker who were forced out of the company.
148.

Defendants violated the FEHA by discriminating against Dr. Albano based on his

sexual orientation. Defendants maintained and required Dr. Albano to work in an environment
which was discriminatory on the basis of sexual orientation in general, and in particular to him
based on his sexual orientation. Similarly situated employees who were not gay were not
subjected to the same treatment. Dr. Albano was subjected to disparate treatment by Defendants
in the terms and conditions of employment, and in the application of work rules, as alleged
herein.
149.

The misconduct of Defendants, and each of them, which constitutes harassment

and discrimination based on sexual orientation in general, and in particular against Dr. Albano,
includes but is not limited to the facts alleged in this Complaint.
150.

Defendants' discrimination and harassment against Dr. Albano in the terms,

conditions, and/or privileges of employment on the basis of sexual orientation, as alleged herein,
constitutes an unlawful employment practice and is expressly prohibited under the FEHA.
151.

Dr. Albano is informed, believes and thereon alleges that Defendants failed to

comply with their statutory duties under the FEHA to take all reasonable and necessary steps to
prevent discrimination based on sexual orientation from occurring and to eliminate such
discrimination from the workplace.
152.

Defendants' discrimination and harassment against Dr. Albano in the terms,

conditions, and/or privileges of employment on the basis of sexual orientation, as alleged herein,
constitutes an unlawful employment practice and is expressly prohibited under the FEHA.
///
///
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153. As a direct, foreseeable and proximate result of Defendants' actions, Dr. Albano
has suffered and continues to suffer loss of benefits, wages and emotional distress, all to Dr.
Albano's damage, the precise amount to be proven at trial.
4
154.

As a further direct and proximate result of Defendants' violation of the FEHA,

5
6
7

Dr. Albano has been compelled to retain the services of counsel in an effort to enforce the terms
and conditions of his employment relationship with Defendant Fisker, and has thereby incurred,

8

and will continue to incur, legal fees and costs, the full nature and extent of which are presently

9

unknown to Dr. Albano. Dr. Albano is entitled to attorney's fees and costs of suit as provided by

10 the FEHA, California Government Code §12965(b).
11

155. Dr. Albano is informed and believes and thereon alleges that the conduct of

12
Defendants was grossly intentional, negligently reckless, willful, malicious and/or oppressive,
13 "
14 warranting the imposition of punitive damages in an amount sufficient to punish Defendants.
15'

WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
THIRTEENTH CAUSE OF ACTION
HARASSMENT — FEHA
(Against All Defendants)

16
17
18
19

156. Plaintiff incorporates herein by reference the allegations set forth above in their
entirety.

zo
157. At all times, the FEHA was binding upon Defendants, requiring them to refrain
21
22 ' from harassing an employee on the basis of sexual orientation. Dr. Albano was an employee
23

within the meaning and scope of the FEHA, and as such had the right to maintain his

24 employment without experiencing harassment on the basis of sexual orientation. The harassment
25j alleged herein was and remained sufficiently severe and/or pervasive to alter the conditions of
26
27

Dr. Albano's employment, create a hostile work environment and interfere with his emotional
wellbeing.

28
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158.

Defendants' misconduct alleged herein constitutes sexual orientation harassment

2 h in general, and in particular against Dr. Albano as alleged herein.
3
4

159.

Prior to Dr. Albano, other complaints by gay employees of Defendant Fisker were

made regarding harassment, discrimination and/or retaliation based on sexual orientation.

5
6
7

Defendants failed to take adequate remedial steps to ensure that gay employees, including Dr.
Albano, would not be subjected to continued harassment, discrimination and/or retaliation based

8 , on sexual orientation.
9
10

160.

Dr. Albano is informed, believes and thereon alleges that Defendants failed to

comply with their statutory duties under the FEHA to take all reasonable and necessary steps to
prevent harassment based on sexual orientation from occurring and to eliminate such harassment
from the workplace, including but not limited to: (a) failing to have an ineffective policy

14

regarding workplace harassment; (b) failing to effectively implement any procedure it may have

15

had for investigating complaints of harassment; and, (c) failing to appropriately train its

16

employees.

17
18
19

161.

Defendants knew or should have known about the harassing conduct toward Dr.

Albano and were remiss in failing to take immediate and appropriate corrective action.
Defendants' conduct alleged herein constitutes a continuing violation of Dr. Albano's rights

20
from the first act to the latest act.
21
22

162.

The harassment and discrimination alleged herein against Dr. Albano in the terms,

23

conditions and/or privileges of employment on the basis of his sexual orientation constitutes an

24

unlawful employment practice and is strictly prohibited under the FEHA. Each Defendant, by

25

refusing to take action to abate the continuing discriminatory and/or harassing conduct alleged

26
27

herein acted and/or failed to act in such a way as to aid the other Defendants in doing acts
prohibited by the FEHA, as alleged herein.

28
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163.

As a direct, foreseeable, and proximate result of Defendants' actions alleged

herein, Dr. Albano has suffered and continues to suffer loss of benefits, wages and emotional
distress, all to Dr. Albano's damage, the precise amount to be proven at trial. Defendant Fisker
is also strictly liable for the unlawful conduct of its agents.
164.

As a further direct and proximate result of Defendants' violation of the FEHA,

Dr. Albano has been compelled to retain the services of counsel in an effort to enforce the terms
and conditions of his employment relationship with Defendant Fisker, and has thereby incurred,
and will continue to incur, legal fees and costs, the full nature and extent of which are presently
unknown to Dr. Albano. Dr. Albano is entitled to reasonable attorney's fees and costs of suit as
provided by the FEHA, California Government Code §12965(b).
165.

Dr. Albano is informed and believes and thereon alleges that the conduct of

Defendants was grossly intentional, negligently reckless, willful, malicious and/or oppressive,
WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
FOURTEENTH CAUSE OF ACTION
RETALIATION — FEHA
(Against All Defendants)

166.

Plaintiff incorporates herein by reference the allegations set forth above in their

entirety.
167.

At all times herein mentioned, the FEHA was binding upon Defendants, requiring

them to refrain from retaliating against a person who opposes discrimination forbidden by the
FEHA. At all times during Dr. Albano's tenure with Defendant Fisker, Dr. Albano performed
his duties in an exemplary fashion.
///
///
///
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168.

Defendants retaliated against Dr. Albano by doing the things alleged herein,

including but not limited to refusing to honor the various employment and stock option
agreements entered by the parties, failing to take appropriate and sufficient correct action to stop
the harassment and discrimination, failing to recognize harassment and discrimination by Dr.
Geeta Fisker when it occurred, and threatening Plaintiff Dr. Albano.
169.

Dr. Albano is informed and believes that in addition to the practices enumerated

herein, Defendants have engaged in other retaliatory practices which are not fully known by him.
The above enumerated acts of retaliation are not meant to be exhaustive, but merely exemplary
of the kinds of acts of retaliation by Defendants.
170.

Defendants, and each of them, by refusing to take action to abate the offensive

and continuing discriminatory and/or harassing conduct of each of the other Defendants, acted
and/or failed to act and/or attempted to act in such a way as to aid, abet, incite, compel and/or
coerce each of the other Defendants in doing such acts prohibited by the FEHA, as alleged
herein.
171.

The aforementioned conduct of Defendants constitutes a continuing violation of

Dr. Albano's rights from the first act to the latest act. As a direct, foreseeable and proximate
result of Defendants' actions, Dr. Albano has suffered and continues to suffer loss of benefits,
wages and emotional distress, all to Dr. Albano's damage, the precise amount to be proven at
trial.
172.

Dr. Albano is entitled to reasonable attorney's fees and costs of suit as provided

by the FEHA, California Government Code §12965(b). Dr. Albano is informed and believes and
thereon alleges that the conduct of Defendants was grossly intentional, negligently reckless,
willful, malicious and/or oppressive, warranting the imposition of punitive damages in an
amount sufficient to punish Defendants.
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173.

Defendants, and each of them either intentionally personally engaged in such

outrageous misconduct, as alleged herein.
WHEREFORE, Plaintiff seeks damages as set forth hereinafter.
FIFTEENTH CAUSE OF ACTION
SUCCESSOR LIABIITY

(Against Defendant Spartan)
174.

Plaintiff incorporates herein by reference the allegations set forth above in their

entirety.
175.

Plaintiff is informed and believes, and thereon alleges, that Spartan is, and/or will

be, the successor in interest of Fisker as Spartan has, and/or will, assume all assets, loans,
obligations and shares of Fisker.
176.

As a direct and proximate result of the assumption of Fisker by Spartan, Spartan

is liable to Plaintiff to the same extent as the Fisker Defendants.
WHEREFORE, Plaintiff seeks relief and damages as set forth hereinafter.
PRAYER FOR RELIEF

WHEREFORE, Plaintiff Dr. Albano respectfully requests that this Court award him the
following relief, including, but not limited to:
1.

An equitable determination as to the number of incentive Options and/or Shares
of Fisker that Plaintiff Albano owns, in view of the evidence to be introduced at
the trial regarding his status as a co-founder, and as of the seed-funding provided
by him;

2.

Compensatory damages in the amount of the same number of incentive Options
and/or Shares of Spartan (SPAR) as the two other co-founders, Henrik Fisker and
Dr. Geeta Fisker, are entitled upon completion of the merger with Spartan per the
Preliminary Proxy Statement;

3.

In the alternative, the equivalent dollar amount, Share amount and/or incentive
Option amount to be determined at trial;

4.

Additional compensatory damages for the amounts owed Plaintiff Albano under
the Consulting Agreement, including but not limited to his monthly salary of
$2,500 and reimbursement for travel expenses;
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5.

A Constructive Trust in favor of Plaintiff Albano on such Options and equal
number of Shares to be segregated at Fisker's (or Spartan's) transfer agent, and
the continuing jurisdiction of the Court with respect to the issuance of the Options
and Shares Awarded;

6.

A declaration that the December 19, 2018 "Amendment" to Dr. Albano's
Employment Agreement is unenforceable, void, and lacks validity.

7.

Restitution;

8.

Interest at the legal rate from date of injury;

9.

Punitive damages, reasonable and necessary attorney's fees and costs of suit
pursuant to the authority cited herein, as this Court deems just and proper; and,

10.

Such other and further relief as this Court deems just and oper.

Dated: October 9, 2020

BA
By:

AK

Patric al s win, Esq.
Christopher Mader, Esq.
Attorneys for Plaintiff'
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Exhibit A

FISKER INC.
CONSULTING AGREEMENT

This Consulting Agreement (this "Agreement") is made as of 1 October 2016, by and
between Fisker Inc., a Delaware corporation (the "Company"), and
("Consultant").
1.
Consulting Relationship.During the term of this Agreement, Consultant will
provide consulting services to the Company as described on Exhibit A hereto (the "Services").
Consultant represents that Consultant is duly licensed (as applicable) and has the qualifications,
the experience and the ability to properly perform the Services. Consultant shall use
Consultant's best efforts to perform the Services such that the results are satisfactory to the
Company.

2.
Fees. As consideration for the Services to be provided by Consultant and other
obligations, the Company shall pay to Consultant the amounts specified in Exhibit B hereto at
the times specified therein.
3.
Expenses.Consultant shall not be authorized to incur on behalf of the Company
any expenses and will be responsible for all expenses incurred while performing the Services
[except as expressly specified in Exhibit C hereto] unless otherwise agreed to by the Company's
CEO, which consent shall be evidenced in writing for any such expenses in excess of $10. As a
condition to receipt of reimbursement, Consultant shall be required to submit to the Company
reasonable evidence that the amount involved was both reasonable and necessary to the Services
provided under this Agreement.
4.
Term and Termination.Consultant shall serve as a consultant to the Company
for a period commencing on 1 October 2016, and terminating on the date Consultant completes
the provision of the Services to the Company under this Agreement.

Notwithstanding the above, either party may terminate this Agreement at any time. In the
event of such termination, Consultant shall be paid for any portion of the Services that have been
performed prior to the termination.
5.
Independent Contractor.Consultant's relationship with the Company will be
that of an independent contractor and not that of an employee.
6.
Method of Provision of Services.Consultant shall be solely responsible for
determining the method, details and means of performing the Services. Consultant may, at
Consultant's own expense, employ or engage the services of such employees, subcontractors,
partners or agents, as Consultant deems necessary to perform the Services (collectively, the
"Assistants"). The Assistants are not and shall not be employees of the Company, and
Consultant shall be wholly responsible for the professional performance of the Services by the
Assistants such that the results are satisfactory to the Company. Consultant shall expressly
advise the Assistants of the terms of this Agreement, and shall require each Assistant to execute
and deliver to the Company a Confidential Information and Invention Assignment Agreement
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substantially in the form attached to this Agreement as Exhibit Dhereto (the "Confidentiality
Agreement").
(a)
No Authority to Bind Company.Consultant acknowledges and agrees
that Consultant and its Assistants have no authority to enter into contracts that bind the Company
or create obligations on the part of the Company without the prior written authorization of the
Company.
(b)
No Benefits.Consultant acknowledges and agrees that Consultant and its
Assistants shall not be eligible for any Company employee benefits and, to the extent Consultant
otherwise would be eligible for any Company employee benefits but for the express terms of this
Agreement, Consultant (on behalf of itself and its employees) hereby expressly declines to
participate in such Company employee benefits.
(c)
Taxes; Indemnification.Consultant shall have full responsibility for all
applicable taxes for all compensation paid to Consultant or its Assistants under this Agreement,
including any withholding requirements that apply to any such taxes, and for compliance with all
applicable labor and employment requirements with respect to Consultant's self-employment,
sole proprietorship or other form of business organization, and with respect to the Assistants,
including state worker's compensation insurance coverage requirements and any U.S.
immigration visa requirements. Consultant agrees to indemnify, defend and hold the Company
harmless from any liability for, or assessment of, any claims or penalties or interest with respect
to such taxes, labor or employment requirements, including any liability for, or assessment of,
taxes imposed on the Company by the relevant taxing authorities with respect to any
compensation paid to Consultant or its Assistants or any liability related to the withholding of
such taxes.
7.
Supervision of Consultant's Services.All of the services to be performed by
Consultant, including but not limited to the Services, will be as agreed between Consultant and
the Company's [Supervisor's Title]. Consultant will be required to report to the [Supervisor's
Title] concerning the Services performed under this Agreement. The nature and frequency of
these reports will be left to the discretion of the [Supervisor's Title].
8.
Consulting or Other Services for Competitors.Consultant represents and
warrants that Consultant does not presently perform or intend to perform, during the term of the
Agreement, consulting or other services for, or engage in or intend to engage in an employment
relationship with, companies whose businesses or proposed businesses in any way involve
products or services which would be competitive with the Company's products or services, or
those products or services proposed or in development by the Company during the term of the
Agreement (except for those companies, if any, listed on Exhibit Ehereto). If, however,
Consultant decides to do so, Consultant agrees that, in advance of accepting such work,
Consultant will promptly notify the Company in writing, specifying the organization with which
Consultant proposes to consult, provide services, or become employed by and to provide
information sufficient to allow the Company to determine if such work would conflict with the
terms of this Agreement, including the terms of the Confidentiality Agreement, the interests of
the Company or further services which the Company might request of Consultant. If the
Company determines that such work conflicts with the terms of this Agreement, the Company
-2OHSUSA:765781747.1

reserves the right to terminate this Agreement immediately. In no event shall any of the Services
be performed for the Company at the facilities of a third party or using the resources of a third
party.
Confidential Information and Invention Assignment Agreement.Consultant
9.
shall sign, or has signed, a Confidential Information and Invention Assignment Agreement in the
form set forth as Exhibit D hereto, on or before the date Consultant begins providing the
Services.
Conflicts with this Agreement.Consultant represents and warrants that neither
10.
Consultant nor any of the Assistants is under any pre-existing obligation in conflict or in any way
inconsistent with the provisions of this Agreement. Consultant represents and warrants that
Consultant's performance of all the terms of this Agreement will not breach any agreement to
keep in confidence proprietary information acquired by Consultant in confidence or in trust prior
to commencement of this Agreement. Consultant warrants that Consultant has the right to
disclose and/or or use all ideas, processes, techniques and other information, if any, which
Consultant has gained from third parties, and which Consultant discloses to the Company or uses
in the course of performance of this Agreement, without liability to such third parties.
Notwithstanding the foregoing, Consultant agrees that Consultant shall not bundle with or
incorporate into any deliveries provided to the Company herewith any third party products,
ideas, processes, or other techniques, without the express, written prior approval of the
Company. Consultant represents and warrants that Consultant has not granted and will not grant
any rights or licenses to any intellectual property or technology that would conflict with
Consultant's obligations under this Agreement. Consultant will not knowingly infringe upon any
copyright, patent, trade secret or other property right of any former client, employer or third
party in the performance of the Services.
11.

Miscellaneous.

Governing Law.The validity, interpretation, construction and
(a)
performance of 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 California, without giving effect to principles of conflicts of law.
Entire Agreement.This Agreement sets forth the entire agreement and
(b)
understanding of the parties relating to the subject matter herein and supersedes all prior or
contemporaneous discussions, understandings and agreements, whether oral or written, between
them relating to the subject matter hereof.
Amendments and Waivers.No modification of or amendment to this
(c)
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in
writing signed by the parties to this Agreement. No delay or failure to require performance of
any provision of this Agreement shall constitute a waiver of that provision as to that or any other
instance.
(d)
Successors and Assigns.Except as otherwise provided in this
Agreement, this Agreement, and the rights and obligations of the parties hereunder, will be
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binding upon and inure to the benefit of their respective successors, assigns, heirs, executors,
administrators and legal representatives. The Company may assign any of its rights and
obligations under this Agreement. No other party to this Agreement may assign, whether
voluntarily or by operation of law, any of its rights and obligations under this Agreement, except
with the prior written consent of the Company.
(e)
Notices.Any notice, demand or request required or permitted to be given
under this Agreement shall be in writing and shall be deemed sufficient when delivered
personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S.
mail as certified or registered mail with postage prepaid, addressed to the party to be notified at
such party's address as set forth on the signature page, as subsequently modified by written
notice, or if no address is specified on the signature page, at the most recent address set forth in
the Company's books and records.
(f)
Severability.If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such provision in good faith.
In the event that the parties cannot reach a mutually agreeable and enforceable replacement for
such provision, then (i) such provision shall be excluded from this Agreement, (ii) the balance of
the Agreement shall be interpreted as if such provision were so excluded and (iii) the balance of
the Agreement shall be enforceable in accordance with its terms.
(g)
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.
(h)
Counterparts.This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed an original, and all
of which together shall constitute one and the same agreement. Execution of a facsimile or
scanned copy will have the same force and effect as execution of an original, and a facsimile or
scanned signature will be deemed an original and valid signature.
(i)
Electronic Delivery.The Company may, in its sole discretion, decide to
deliver any documents related to this Agreement or any notices required by applicable law or the
Company's Certificate of Incorporation or Bylaws by email or any other electronic means.
Consultant hereby consents to (i) conduct business electronically (ii) receive such documents and
notices by such electronic delivery and (iii) sign documents electronically and agrees to
participate through an on-line or electronic system established and maintained by the Company
or a third party designated by the Company.
[Signature Page Follows]
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The parties have executed this Agreement as of the date first written above.

THE COMPANY:
FISKER INC.
By:
Henrik Fisker
President
Address:
1875 Century Park East, Suite 370, Los
Angeles, CA 90067
United States

CONSULTANT:
(PRINT NAME)
(Signature)
Address:

Email:
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EXHIBIT A
DESCRIPTION OF CONSULTING SERVICES
Description of Services
1. Design, Development and testing of battery chemistry
and battery packs for Fisker vehicles
2.

Create processes to achieve high quality and on time
delivery.

3.

Work with Fisker partners and suppliers to achieve highest quality for lowest cost.

4.

Follow Fisker business plan timeline and financial.
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EXHIBIT B
COMPENSATION
1.

For Services rendered by Consultant under this Agreement, the Company shall pay
Consultant $2,500 per month, payable monthly. Unless otherwise agreed upon in writing
by Company, Company's maximum liability for the Services performed shall not exceed
$2,500/month.

3.

The Company will recommend that the Board grant a non-qualified option to purchase
11,765 shares of the Company's Class A Common Stock pursuant to the Company's
2016 Stock Plan, at an exercise price equal to the fair market value (as determined by the
Company's Board of Directors) on the date of grant, and which will vest and become
exercisable as follows:
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EXHIBIT C
ALLOWABLE EXPENSES
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EXHIBIT D
CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT
[See Attached]
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EXHIBIT E
LIST OF COMPANIES
EXCLUDED UNDER SECTION 8

No conflicts
Additional Sheets Attached
Signature of Consultant:
Print Name of Consultant:
Date: _
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STOCK PURCHASE AGREEMENT

. 2017 (the
This Stock Purchase Agreement (this "Agreement") is dated as of
Effective Date"), between Fisker Inc., a Delaware corporation ("Buyer"), and Fabio Albano (the
"Seller").
-

Seller owns all of the issued and outstanding stock of Solid Flex Energy, Inc., a Nevada
corporation (the "Company"). Seller desires to sell and Buyer desires to buy all of the issued and
outstanding stock of the Company, all in accordance with the terms set forth below.
THEREFORE, in consideration of the foregoing, the representations, warranties, covenants and
agreements hereinafter set forth, and other good and valuable consideration. Seller and Buyer agree as
follows:
ARTICLE I
PURCHASE AND SALE OF STOCK
1.1
Agreement of Sale and Purchase. On the Closing (as defined in Article 3), on the terms
and subject to the conditions of this Agreement Seller will sell, assign, transfer, warrant and deliver to Buyer
1000,000 shares of the Company's common stock (the "Target Shares"), and Buyer will purchase the Target
Shares for the consideration described in Article 2.
Deliveries at the Closing. At the Closing, (i) Seller will deliver to Buyer the various
1.2
certificates. instruments, and documents referred to in Section 7.1 and (ii) Buyer will deliver to Seller the
various certificates, instruments, and documents referred to in Section 7.2.
Transfer Taxes. Except as specifically otherwise provided herein, all applicable sales.
1.3
use. recording, filing, stamp, or other transfer taxes, if any, arising by reason of the transfer of the Target
Shares under this Agreement will be borne by Buyer.
ARTICLE 2
CONSIDERATION
The aggregate consideration for the Target Shares being sold by the Seller is $1.
ARTICLE 3
CLOSING
Subject to the conditions to the parties' obligations expressly contained herein, the closing of the
transactions contemplated by this Agreement (the "Closing") shall take place at the offices of Fisker Inc..
, 2017. The Closing shall be deemed to have occurred at 11:59 p.m. on
at 10:00 a.m., on
such date (the "Closing Date"). The Closing will be effected as of the Closing Date by Seller delivering
to Buyer at the Closing such stock certificates, assignments and other instruments and documents as shall
be effective to vest in Buyer good and marketable title to the Target Shares for $1.
ARTICLE 4
itEPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants to Buyer that, as of the Effective Date (except for those statements
which expressly speak as of the Closing), and as of the Closing Date:
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Organization of:Cm-lima. The Company is a corporation duly organized, validly
4,1
existing, and in good standing under the laws of the State of Nevada, The Company has all requisite
corporate power and authority to carry on its business as is now being conducted.

Organizational Documents. The Articles of Incorporation and Bylaws of the Company
4.2
previously delivered to Buyer are true, complete and correct copies of the Company's Articles of
Incorporation and Bylaws effective as of the date hereof and as of the Closing Date. The minute hooks of
the Company contain true, complete and correct records of the Company's corporate actions in all
material respects.
Capitalization. The Company's authorized capital stock consists of 10.000,000 shares of
4.3
common stock, par value $0,001 per share (the "Stock"), of which the Target Shares are the only shares of
Stock that are issued and outstanding. All of the Target Shares are validly issued, fully paid and
nonassessable, and there are no options, calls, warrants, or other securities or rights outstanding which are
convertible into, exercisable for, or relate to the Stock or any other shares of capital stock of the Company.
There are no dividends owing or dividends which have been declared but not paid with respect to the Stock.
Seller holds of record and owns beneficially. and will hold of record and own beneficially, as of the
Closing. the Target Stock, free and clear of any restrictions on transfer (other than any restrictions under
federal and state securities laws), taxes, security interests, options, warrants. purchase rights, contracts.
commitments, equities. claims, or demands. Seller is not a party to any option, warrant, purchase rieht, or
other contract or commitment that could require Seller to sell, transfer, or otherwise dispose of the Stock
(other than this Agreement). or that restricts the right of Seller to sell, transfer, or otherwise dispose of the
Stock.
Binding Authority. This Agreement has been duly executed by Seller. This Agreement
4.4
and all other documents, instruments, agreements, and certificates executed in connection therewith
(collectively, the "Seller Transaction Documents"), are, or will be when duly executed by the Seller, the
valid and binding obligations of the Seller. enforceable against the Seller in accordance with their terms_
except as the enforceability thereof may be limited by applicable bankruptcy, insolvency, reorganization.
moratorium or other similar laws affecting creditors' rights generally and general equitable principles.
Non-contravention. Seller's execution and delivery of this Agreement and the Seller
4.5
Transaction Documents, and Seller's consummation of the transactions contemplated hereby and thereby,
will not violate the Company's Articles of incorporation or Bylaws, or any material contract_ agreement
or other instrument to which the Company or Seller are a party or by which they are hound. or any
judgment, order or decree of any court to which the Company or Seller are subject, or any law or
regulation of any governmental authority to which the Company or Seller are subject or by which the
assets owned or leased by the Company or Seller may be bound, and will not result in the creation or
imposition of any lien against any of the assets owned or leased by the Company or Seller. There is no
governmental or other third party consent or approval required or other limitation on Seller in concluding
this contemplated transaction. Upon sale of the Target Shares in the manner contemplated hereunder.
Buyer will acquire the beneficial and legal, valid and indefeasible title to the Target Shares, free and clear
of all pledges. liens, charges. claims or options of any kind, except for restrictions on transfer under
federal and state securities laws.
Title to Assets. The Company has good and marketable title to its assets, free and clear
4.6
of all mortgages, security interests, liens, pledges, claims, or other encumbrances of any kind or character.
The Company does not own or lease any real property.

-2-
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4.7
No Ululation. There is no litigation, action, arbitration, proceeding, claim, or
investigation pending or, to Seller's knowledge, threatened against Seller or the Company that could have
a material adverse effect on the consummation of the transactions contemplated hereunder or result in any
material adverse effect on the value of the assets of the Company taken as a whole.
Intellectual Property. Schedule 4.8 lists or briefly describes all of the Company's
4.8
Intellectual Property (other than know-how, trade secrets, and confidential and proprietary processes and
technology) that the Company directly or indirectly owns, licenses, uses, requires for use, or controls in
whole or in part, and all licenses and other agreements allowing the Company to use the intellectual
property of third parties. Except as set forth in Schedule 4.8, the Company is the sole and exclusive
owner of the Intellectual Property, free and clear of all encumbrances. The Company's Intellectual
Property, or its use by the Company or any activity of the Company in conducting the business, does not
infringe on any other person's intellectual property, and, to Seller's knowledge, no activity of any other
person infringes on any of the Intellectual Property. For the purposes of this Agreement Intellectual
Property" means all intellectual property and intellectual property rights owned or licensed by the.

Company including all inventions, discoveries, improvements, designs, prototypes, trade secrets.
manufacturing and engineering drawings, process sheets, specifications, bills of material. patents. patent
applications, registered and unregistered copyrights and copyright rights in both published and
unpublished works, registered and unregistered trademarks. registered and unregistered trade names.
formulae and secret and confidential processes. know-how, technology, process technology, customer
lists. computer software, data, databases and other industrial property (whether patentable or
unpatentable). all rights to sue for infringement of any of the foregoing, all renewals or extensions of any
of the foregoing, and all goodwill of the Company relating to any of the foregoing.
4.9
Broliers. No broker, finder or investment banker is entitled to any brokerage, finder's or
other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Seller.
4.10

Liabilities. To Seller's knowledge, the Company has no short or long term liabilities.

4.11

Grants. Schedule 4.11 lists or briefly describes all of the grants that the Company

directly or indirectly has received. or has pending applications for, and any other agreements allowing the
Company to receive Federal or State funding.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller that, as of the Effective Date (except for those statements
which expressly speak as of the Closing), and as of the Closing Date:

5.1
Organization of Buyer. Buyer is a corporation validly existing and in good standing
under the laws of the State of Delaware. Buyer has all requisite corporate power and authority to own its
properties and to carry' on its business as it is presently being conducted.
5.1

Organizational Documents. The Certificate of Incorporation previously delivered to

Seller is a true, complete and correct copy of the Buyer's Certificate of Incorporation effective as of the

date hereof and as of the Closing Date.
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Binding Authority. This Agreement has been duly executed by Buyer. This Agreement
5.3
and all other documents, instruments, agreements. and certificates executed in connection therewith
(collectively, the "Buyer_ Transaction Documents"). are. or will be when duly executed by Buyer. the
valid and binding obligations of Buyer. enforceable against Buyer in accordance with their terms. except
as the enforceability thereof' may be limited by applicable bankruptcy, insolvency. reorganization.
moratorium or other similar laws affecting creditors' rights generally and general equitable principles.
5.4
Authorization of Transaction. Buyer has full corporate power and authority to execute
and deliver this Agreement and to perform its obligations hereunder. The execution and delivery of the
Agreement, and the consummation of the transactions contemplated hereby, have been duly authorized by
all necessary corporate action of Buyer.
Non-contravention. Buyers execution and delivery of this Agreement and the Buyer
5.5
Transaction Documents, and Buyer's consummation of the transactions contemplated hereby and thereby.
will not violate Buyer's Certificate of Incorporation or Bylaws. or any material contract. agreement.or
other instrument to which Buyer is a party or by Buyer is bound, or any judgment, order or decree of any
court to which Buyer is subject, or any law or regulation of any governmental authority to which Buyer is
subject or by which the assets owned or leased by Buyer may be bound, and will not result in the creation
or imposition of any lien against any of the assets owned or leased by Buyer. There is no governmental
or other third party consent or approval required or other limitation on Buyer in concluding this
contemplated transaction.
5.6
Title to Assets: Licenses and Permits. Buyer has good and marketable title to its assets,
free and dear of all mortgages, security interests. liens, pledges, claims, or other encumbrances of any
kind or character. The Buyer owns all of the assets. has all governmental licenses and permits, and is a
party to all other agreements presently used or necessary to carry on the business as presently conducted
by Buyer.
No Litigation. There is no litigation. action, arbitration, proceeding: claim. or
5.7
investigation pending or, to Buyer's knowledge, threatened against Buyer that could have a material
adverse effect on the consummation of the transactions contemplated hereunder or result in any material
adverse effect on the value of the assets of Buyer taken as a whole.
Compliance with Law. Buyer has complied in all material respects with all applicable
5.8
laws. including environmental, zoning, employee benefits and pension, occupational safety and health
laws, of any governmental entity having jurisdiction over the business and any judgments. orders, or
decrees applicable to the business. Buyer has not received any notice from any governmental authority or
agency claiming the business is not in compliance with any applicable law.

5.9
Brokers. No broker, finder or investment banker is entitled to any brokerage. finder's or
other fee or commission in Connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Buyer.
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ARTICLE 6

CONDITIONS OF CLOSING
Conditions of Buyer's Obligations.Buyer's obligations under this Agreement are subject
6.1
to all the following conditions being satisfied as of the Closing, any of which may he waived by Buyer:
(a)

all of Seller's representations and warranties contained in this Agreement shall

he true and correct as if made at the Closing:
Seller shall have performed in all material respects all of its covenants and
agreements hereunder to be performed at or prior to the Closing;
(b)

Seller and Buyer shall have obtained any material third party consents and
(c)
approvals required to transfer the Target Shares to Buyer:
No material damage shall have occurred to any portion of the assets of the
(d)
Company since the date hereof and no material adverse change shall have occurred in the
business of the Company since the date hereof: and

(e)
The Seller shall have delivered the required documents, instruments. and
certificates at the Closing as set forth in Section 7.1.
6.1

Conditions of Seller's Obligations.Seller's obligations hereunder are subject to all the

following conditions being satisfied as of the Closing, any of which may be waived by Seller:

all of Buyer's representations and warranties made in this Agreement shall be
as
if made at the Closing;
true and correct
(a)

Buyer shall have performed in all material respects all of its covenants and
(b)
agreements hereunder to be performed at or prior to the Closing;

No material damage shall have occurred to any portion of the assets of the
(0)
Buyer since the date hereof and no material adverse change shall have occurred in the business of
the Buyer since the date hereof: and
Buyer shall deliver or cause to be delivered the required documents.,
(d)
instruments, and certificates at the Closing as set forth in Section 7.2.

ARTICLE 7

CLOSING DOCUMENTS
7.1

Seller, Obligations.At the Closing, Seller shall deliver or cause to be delivered to

Buyer the following in such form as counsel for Buyer may reasonably request:

a certificate of the Seller, attesting that the representations and warranties of
(a)
Seller set forth in this Agreement are true and correct as of the Closing: (provided, however, that
if the Closing occurs on the Effective Date this requirement shall be waived);

-5-
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stock certificates representing all of the Target Shares. endorsed in blank or
(h)
accompanied by duly executed assignment documents:

Seller shall have executed an employment agreement and a stock option
(c)
agreement with Btc er. under which Seller shall he =trained an option to purchase 23.530 shares of
Buyer's Class A Common Stock. in form and substance acceptable to Buyer and Seller:.
(d)
Each of Jerry Mader, David Cole and Marca Doeff shall have executed a
consulting agreement and a stock option agreement with Buyer, under which each individual shall
be granted an option to purchase at least 500 shares of Buyer's Class A Common Stock_ in loon
and substance acceptable to Buyer and such individuals:
(e)
Section 8.2):

The Seller shall have executed the Patent Security Agreement (as defined in

copies of any governmental or other third party consents required under law or
(I)
contract to he received in connection kN ith this transaction: and
all other documents, instruments. agreements, and certificates reasonably
(g)
required to consummate the transactions anticipated hereby'.
Buyer's Obligations.At the Closing, Buyer shall Mixer or cause to be deli. ered the

following in such form as counsel for Seller may reasonably request:
a certificate of a duly authorized officer of Buyer attesting ( ► ) to the names and
(a)
signatures of the officers of Buyer authorized to sign this Agreement and the Buyer Transaction
Documents, (ii) that attached thereto are true and complete copies of all resolutions adopted by

the board of directors of Buyer authorizing the execution, delivery and perfOrmance of this
Agreement and the Buyer Transaction Documents and (iii) that Buyer's representations and
warranties set tbrth in this Agreement are true and correct as of the Closing: (provided. however.
that if the Closing occurs on the Effective Date the requirement set forth in (iii) shall be \\

Buyer shall have • executed an employment agreement and a stock option
agreement with Seller_ under which Seller shall he granted an option to purchase 23.530 shares of
Buyer's Class A Common Stock. in form and substance acceptable to Buyer and Seller:
Buyer shall have executed a consultinng agreement and a stock option agreement
(c)
with each of Jerry Mader. David Cole and Marco. Docif under which each individual shall he
granted an option to purchase at least 500 shares of Buyer's Class A Common Stock, in Thrill and
substance acceptable to Buyer and such individuals:
(d)
8.2); and

Buyer shall have executed the Patent Security Agreement (as defined in Section

all other documents. instruments. agreements, and certificates reasonabk
(e)
required to consummate the transactions anticipated hereby.

-6-
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ARTICLE 8

POST CLOSING COVENANTS
Company's Intellectual Pronertv.By no later than November 8. 2017, Buyer shall cause
8,1
the Company to pursue at least one PCT patent application comprehendine at least the subject matter of.
and claiming the benefit of priority to, United States Provisional Patent Application Serial No.
62/419.423.

Security Interest in Company's intellectual Property. To secure the obligations of Buyer
8.2
and Company under this Article 8 after the Closing, Buyer shall cause Company to grant Seller a first
priority security interest in the Company's Intellectual Property pursuant to a patent security agreeMent in
form and substance reasonably acceptable to Buyer and Seller and executed by Company and Seller as of
the Closing. Date (the "Patent Security Agreement"),
ARTICI.F. 9

POST CLOSING St IRVIVAI.
The representations and warranties made by Seller and Buyer herein shall not suryi‘c the Closing
and neither party will have any liability to the other after the Closing for any breach thereof. All covenants
and agreements of the parties contained herein shall survive the Closing indefinitely or for the period
explicitly specified therein and each party will he liable to the other after the Closing for any breach thereof,

ART IC LE 10
'I'ERMINATIQN
The obligation of the parties hereto to consummate the purchase and sale contemplated
10.1
hereby may be terminated and abandoned at any time on or before the Closing, without cost. expense or
liability to the other party:
(a)

by mutual written consent or the parties hereto:

by and at the option of either party upon written notice to the other party if for
any reason the Closing shall not have occurred on or before March 31. 2017: or
(b)

at the option of either party hereto. so long as such party is not in material
(c)
breach of any provisions of this Agreement. upon written notice to the other if there shall occur at
any time prior to the Closing a material breach of any of the representations. warranties.
covenants or agreements of the other parry contained in this Agreement. or the other party rails to
satisfy: in any material respect any closing condition or obligation which is not cured w ithin ten
(10) days after receiving written notice thereof

Effect of Termination. Termination of this Agreement pursuant to this Section 10 shall
10.2
terminate all obligations of the parties hereto: 7Lajsjed. however,that termination pursuant to Section
10.1 shall not relieve the defaulting or breaching party hereunder from an liability to the other part.
hereto resulting from the default or breach hereunder of such defaulting or breaching party occurring prior
to the date of termination,

-7-
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ARTICLE 11
MISCELLANEOUS
Costs and Expenses. Except as expressly otherwise provided in this Agreement. each
I 1. 1
party hereto shall hear its own costs and expenses in connection with this Agreement and the transactions
contemplated hereby.
Notices. All notices required or permitted hereunder shall he in writing and shall be
11.2
deemed to be properly given when personally delivered to any officer or designated representative of the
party entitled to receive the notice or when sent by certified or registered first class mail. postage prepaid.
properly addressed.to the party entitled to receive such notice at the address stated below:
If to Seller:

Fabio Albano
5389 Playa Vista Dr. Apt 0-235
Playa Vista, CA, 90094
If to Buyer:
Fisker Inc.
1580 Francisco St
Torrance, CA, 90501
Or
Fisker Inc,
1875 CENTURY PARK EAST. STE 370
LOS ANGELES. CA90067
Attn: Henrik Fisker
Schedules. The Schedules attached to this Agreement are made a part of this Agreement
11.3
for all purposes hereof.
11.4
Suecessors and Assigns. This Agreement shall he binding upon and shall inure to the
benefit of the parties hereto and their respective successors and permitted assigns. Except as express!.
otherwise provided in this Agreement, neither party hereto may assign any of its rights or liabilities
hereunder without the prior written consent of the other party hereto, such consent not to be unreasonably
withheld.
Further Acticin. From time to time after the date of this Agreement. as and when
11.5
requested by any party hereto. Seller or Buyer shall execute and deliver. or cause to be executed and
delivered. such documents and instruments and shall take, or cause to he taken, such further actions as
Seller or Buyer may deem necessary or desirable to carry out the intent of this Agreement, to cony ey,
transfer, assign, and deliver to Buyer the Target Shares (or to evidence any of the foregoing) and to •
consummate and give effect to the other transactions. covenants and agreements contemplated hereby.
Waiver. Discharge. Amendmentjte. This Agreement may not he released. discharged.
11.6
abandoned. changed. amended. or modified in any manner, except by an instrument in writing signed on
-8-
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behalf of each of the parties hereto by their duly authorized officers or representatives. Any part\ 'S
failure to enforce any of the provisions of this Agreement shall not be construed to he a waiver of an
provision, nor to affect the validity of this Agreement or any part thereof or the right of any party to
enforce each and every provision. No waiver of any breach of this Agreement shall be held to be n• •
waiver of arty other breach.
Captions. The captions appearing in this Agreement are inserted only as a matter of
11.7
convenience and in no way define or limit the scope or intent of this Agreement or any of the provisions •
hereof. Unless otherwise specified. references herein to Sections and subsections shall he to Sections and
subsections of this Agreement.
11.8 Governing Law. ALI.. QUESTIONS CONCERNING THE CONSTRUCTION,
VALIDITY AND INTERPRETATION OF THIS AGREEMENT SHALL BE GOVERNED BY THE
INTERNAL LAW OF THE STATE OF CALIFORNIA, WITHOUT GIVING EFFECT '1'0 ITS
PRINCIPLES OF CONFLICTS OF LAW.
11.9
Jurisdiction and Venue. All disputes which arise concerning the parties". rights and
obligations under this Agreement, or regarding its subject matter or the transactions set forth herein. shall
he resolved solely by the use of arbitration in Los Angeles County. CA, or such other place as the ,parties
may agree. It' such a dispute arises, then the aggrieved party will give notice to the other party that it has
a claim against or dispute with such party. The notice shall state the nature of the dispute'and the relief
which the aggrieved party seeks. if the dispute cannot he settled through negotiation within fifteen (15)
calendar days after delivery of the notice. then the parties shall submit the dispute to binding arbitration in
accordance with the commercial transactions rules of the American Arbitration Association then in effect.
Judgment may be entered on the arbitrator's award in any court having jurisdiction. The arbitrator shall
include in any award the reasonable attorneys fees and other expenses of the prevailing I>art). incurred in
connection with the arbitration.

11.10 Counterparts. This Agreement may be executed in one or more counterparts. each of
which shall he deemed to be an original, but all of which shall constitute one agreement.
This Agreement, the agreements referenced herein. and the
11.11 Entire,_Lgreement.
attachments hereto c onstitute the entire agreement between the parties ∎vith respect to the subject matter
hereof, and shall supersede all previous negotiations. understandings, agreements. and %x ritings with
respect to such subject matter.
11.12 Severa_bilitv. In the event any of the provisions of this Agreement are held to he
unenforceable or invalid by any court of competent jurisdiction, the validity and enforceability of the
remaining provisions shall not he affected thereby. Any provision so held unenforceable or invalid shall
be reformed by such court to reflect the construction most nearly approximating the intent of such
provision which shall he valid and enforceable, and the parties hereto agree to such provision as reformed.
11,13 Knowledge Defined. As used herein. the term "knodedge". "to the, hest kpow
and other phrases of similar import means the actual knowledge. obtained in the course or ow nin!..t or.
operating the entity at issue, of the executive officers of Company, in the case of the Seller or of Buyer. in
the case of the Buyer,

[Signature page follows)
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IN WITNESS WI IERFOF. each of the partie;,, hereto has duly executed this 4reement a (NI- the .
date first written above.
BUYER

FISKER.. INC,
By:
Name:
Fitk

SELLER

Fabio Albano

-10-
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SCHEDULE 4.8
INTELLECTUAL PROPERTY
CL:rninic
F. Albano. "All-Solid-State. flexible Li Ion t3atterics Comprising
Electrolytes.'" United States Provisional Patent Application Serial No. 62/419,423 filed on
11/08/16 and assi gned to the Company on 1/10/17.
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SCHEDULE 4.11
LIST OF GRANTS
CURRENT OR PENDING

Ann Arbor SPARK Business Accelerator Gram. 9/16116_ discretionary funds issued by Ann
Arbor SPARK to the Company to cover legai expenses related to patent prosecution not to
exceed $50.000.

DETROIT 71618-2 1410412v6

Exhibit C

FISKER INC.
1875 Century Park East, Ste 370, Los Angeles 90067
United States

12/02/2016
Fabio Albano
1114 Saunders Cres
Ann Arbor, MI, 48103
United States
Re:

EMPLOYMENT AGREEMENT

Dear Fabio:
On behalf of Fisker Inc., a Delaware corporation (the "Company"), I am pleased to offer
you the position of VP Battery Systems of the Company. Your employment by the Company
shall be governed by the following terms and conditions (this "Agreement"):

1.

Duties and Scope of Employment.

Position.For the term of your employment under this Agreement (your
(a)
"Employment"), the Company agrees to employ you in the position of VP Battery Systems. You
will report to the Company's CEO. You will be working out of the Company's offices as
determined from time to time . You will perform the duties and have the responsibilities and
authority customarily performed and held by an employee in your position or as otherwise may
be assigned or delegated to you by the Company's CEO.
(b)
Obligations to the Company.During your Employment, you shall
devote your full business efforts and time to the Company and, unless you have received prior
written approval of the Company's Chief Executive Officer, which approval will not be
unreasonably withheld, you shall not render services in any capacity to any other person or entity
and shall not act as a sole proprietor or partner of any other person or entity or own more than
five percent of the stock of any other corporation. You further agree to comply with the
Company's policies and rules, as they may be in effect from time to time during your
Employment.
No Conflicting Obligations.You represent and warrant to the Company
(c)
that you are under no obligations or commitments, whether contractual or otherwise, that are
inconsistent with your obligations under this Agreement or that would prohibit you from
performing your duties with the Company. In connection with your Employment, you shall not
use or disclose any trade secrets or other proprietary information or intellectual property in which
you or any other person has any right, title or interest and your Employment will not infringe or
violate the rights of any other person. You represent and warrant to the Company that you have
returned all property and confidential information belonging to any prior employer.
Commencement Date.You shall commence full-time Employment
(d)
effective as of January 1, 2017.
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2.

Cash and Incentive Compensation.

Salary.The Company shall pay you as compensation for your services an
(a)
initial base monthly salary at a gross rate of $11,500 per month. The Company shall pay you a
one time relocation amount of $11,000 along with first month's payroll in January 2017.
Effective as of June 1, 2017, your base monthly salary will increase to a gross rate of $18,000
per month. Such monthly salary shall be payable in accordance with the Company's standard
payroll procedures.
Equity Grant.Subject to the approval of the Company's Board of
(b)
Directors (the "Board"), the Company shall grant you a stock option to purchase 23,530 shares
of the Company's Class A Common Stock (the "Option"). The exercise price per share will be
equal to the fair market value per share on the date the Option is granted, as determined by the
Company's Board of Directors in good faith. There is no guarantee that the Internal Revenue
Service will agree with this value. You should consult with your own tax advisor concerning the
tax risks associated with accepting an option to purchase the Company's Common Stock. The
term of the Option shall be 10 years, subject to earlier expiration in the event of the termination
of your services to the Company or as otherwise provided by the Plan. So long as your service
status is continuous, the Option shall vest and become exercisable as follows: 1/72 of the total
number of Option shares shall vest and become exercisable on June 1, 2017 and on each monthly
anniversary thereafter, subject to your continuous service with the Company through each
vesting date. The Option will be an incentive stock option to the maximum extent allowed by
the tax code and shall be subject to the other terms and conditions set forth in the Company's
2016 Stock Plan and in the Company's standard form of Stock Option Agreement.
3.
Employee Benefits.During your Employment, you shall be eligible to
participate in the employee benefit plans maintained by the Company and generally available to
similarly situated employees of the Company, subject in each case to the generally applicable
terms and conditions of the plan in question and to the determinations of any person or
committee administering such plan.
4.
Business Expenses.The Company will reimburse you for your necessary and
reasonable business expenses incurred in connection with your duties hereunder upon prior
approval and presentation of an itemized account and appropriate supporting documentation, all
in accordance with the Company's generally applicable policies.
5.

Termination.

Employment at Will.Your Employment shall be "at will," meaning that
(a)
either you or the Company shall be entitled to terminate your Employment at any time and for
any reason, with or without Cause or notice. Any contrary representations that may have been
made to you shall be superseded by this Agreement. This Agreement constitutes the full and
complete agreement between you and the Company on the "at-will" nature of your Employment,
which may only be changed in an express written agreement signed by you and a duly authorized
officer of the Company.
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(b)
Rights Upon Termination.Upon the termination of your Employment,
you shall only be entitled to the compensation, benefits reimbursements then due and owing for
the period ending as of the end of the effective date of your termination (the "Termination
Date"). Accordingly, the Company shall make the following payments to you (or your
beneficiaries or estate if applicable): (i) all earned but unpaid salary or other earned but unpaid
compensation or wages, and (ii) any unreimbursed business expenses incurred by you on or
before your Termination Date and which are reimbursable under the Company's business
expense reimbursement policies, which will be paid to you promptly following your submission
of any required receipts and other documentation to the Company in accordance with the
Company's business expense reimbursement policies, provided such receipts and documents are
received by the Company within 45 days after your Termination Date.
6.

Pre Employment Conditions.
-

Confidentiality Agreement.Your acceptance of this offer and
(a)
commencement of employment with the Company is contingent upon the execution, and
delivery to an officer of the Company, of the Company's Confidential Information and Invention
Assignment Agreement, a copy of which is enclosed for your review and execution (the
"Confidentiality Agreement"), prior to or on your start date of employment with the Company.
Right to Work.As required by federal immigration law, you will be
(b)
required to provide to the Company documentary evidence of your identity and eligibility for
employment in the United States. Such documentation must be provided to us within 3 business
days of your first date of employment, or our employment relationship with you may be
terminated.
(c)
Verification of Information.This offer of employment may also
contingent upon the successful verification of the information you provided to the Company
during your application process, as well as a general background check performed by the
Company to confirm your suitability for employment. By accepting this offer of employment,
you warrant that all information provided by you is true and correct to the best of your
knowledge, you agree to execute any and all documentation necessary for the Company to
conduct a background check and you expressly release the Company from any claim or cause of
action arising out of the Company's verification of such information.
7.
Taxes, Withholding and Required Deductions.All forms of compensation
referred to in this Agreement are subject to all applicable taxes, withholding and any other
deductions required by applicable law.
8.

Miscellaneous.

(a)
Governing Law.The validity, interpretation, construction and
performance of 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 California, without giving effect to principles of conflicts of law. For
purposes of litigating any dispute that may arise directly or indirectly from this Agreement, the
parties hereby submit and consent to the exclusive jurisdiction of the state of California and
-3OHSUSA:766118845.2

agree that any such litigation shall be conducted only in the courts of Los Angeles, California or
the federal courts of the United States located in Los Angeles, California and no other courts.
Entire Agreement.This Agreement sets forth the entire agreement and
(b)
understanding of the parties relating to the subject matter herein and supersedes all prior or
contemporaneous discussions, understandings and agreements, whether oral or written, between
them relating to the subject matter hereof, including, without limitation, any prior consulting
agreement with the Company, and you acknowledge and agree that any such prior consulting
agreement has been terminated in accordance with the terms no later than your start date of
employment hereunder and that you have been paid for all of your consulting services, as
applicable.
Amendments and Waivers.No modification of or amendment to this
(c)
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in
writing signed by the parties to this Agreement. No delay or failure to require performance of
any provision of this Agreement shall constitute a waiver of that provision as to that or any other
instance.
(d)

Successors and Assigns.

Company's Successors.This Agreement shall be binding upon
(i)
any successor (whether direct or indirect and whether by purchase, lease, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company's business and/or assets. For
all purposes under this Agreement, the term "Company"shall include any successor to the
Company's business or assets that becomes bound by this Agreement or any affiliate of any such
successor that employs you.
(ii)
Assignment; Your Successors.This Agreement and all of your
rights and obligations hereunder are personal to you and may not be transferred or assigned by
you at any time. This Agreement and all of your rights hereunder shall inure to the benefit of,
and be enforceable by, your personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees.
(e)
Notices.Any notice, demand or request required or permitted to be given
under this Agreement shall be in writing and shall be deemed sufficient when delivered
personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S.
mail as certified or registered mail with postage prepaid, addressed to the party to be notified at
such party's address as set forth on the signature page, as subsequently modified by written
notice, or if no address is specified on the signature page, at the most recent address set forth in
the Company's books and records.

(f)
Severability.If any provision of this Agreement becomes or is deemed
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or
duration of its coverage, then such provision shall be deemed amended to the minimum extent
necessary to conform to applicable law so as to be valid and enforceable or, if such provision
cannot be so amended without materially altering the intention of the parties, then such provision
shall be stricken and the remainder of this Agreement shall continue in full force and effect. If
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any provision of this Agreement is rendered illegal by any present or future statute, law,
ordinance or regulation (collectively, the "Law") then that provision shall be curtailed or limited
only to the minimum extent necessary to bring the provision into compliance with the Law. All
the other terms and provisions of this Agreement shall continue in full force and effect without
impairment or limitation.
(g)
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.
(h)
Counterparts.This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed an original, and all
of which together shall constitute one and the same agreement. Execution of a facsimile or
scanned copy will have the same force and effect as execution of an original, and a facsimile or
scanned signature will be deemed an original and valid signature.
Electronic Delivery.The Company may, in its sole discretion, decide to
(i)
deliver any documents or notices related to this Agreement, securities of the Company or any of
its affiliates or any other matter, including documents and/or notices required to be delivered to
you by applicable securities law or any other law or the Company's Certificate of Incorporation
or Bylaws (as each may be amended, or amended and restated, from time to time hereinafter) by
email or any other electronic means. You hereby consent to (i) conduct business electronically
(ii) receive such documents and notices by such electronic delivery and (iii) sign documents
electronically and agree to participate through an on-line or electronic system established and
maintained by the Company or a third party designated by the Company.
[Signature Page Follows]
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We are all delighted to be able to extend you this offer and look forward to working with
you. To indicate your acceptance of the Company's offer, please sign and date this letter in the
space provided below and return it to me, along with a signed and dated original copy of the
Confidentiality Agreement, on or before 12/05/2016. The Company requests that you begin
work in this new position on or before 01/01/2017. Please indicate the date (either on or before
the aforementioned date) on which you expect to begin work in the space provided below.
Very truly yours,
FISKER INC.
By:
(Signature)
Name:
Title:
ACCEPTED AND AGREED:
FABIO ALBANO

Avme

(Signature)

12/05/2016
Date
Anticipated Start Date: January 1, 2017
Attachment A: Confidential Information and Invention Assignment Agreement
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ATTACHMENT A
CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT
(See Attached)
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Exhibit D

AMENDMENT TO EMPLOYMENT AGREEMENT
This Amendment to Employment Agreement, dated December 19, 2018 amends
the Employment Agreement between Fisker Inc., a Delaware corporation and Fabio Albano,
dated December 5, 2016 and options agreements signed thereafter.
RECITIALS
WHEREAS, the Parties entered into an Employment Agreement dated December
5, 2016 to govern the terms and conditions of Fabio Albano's employment with Fisker, Inc.;
WHEREAS, in 2016 Fisker Inc. granted Fabio Albano 23,530 options to
purchase Class A Common Stock of Fisker Inc.;
WHEREAS, in 2017 Fisker, Inc. subsequently granted Fabio Albano 5,882
additional options for a total of 29,412 options;
WHEREAS, a subsequent 10-for-1 forward split of options left Fabio Albano
with a total of 294,120 options;
WHEREAS, in accordance with Option Grant Schedules ES-6 and ES-25, of
Fabio Albano's 294,120 options, 69,445 are vested and 224,675 are unvested;
NOW THEREFORE, in consideration of Fabio Albano's continued employment
under the Agreement, and for other valuable consideration, the sufficiency of which is hereby
acknowledged, the parties agree as follows:
1.
Subparagraph (c) of Paragraph 2 of the Employment Agreement is added
to the Agreement as follows:
Equity Return.
As of December 2018, the stock option
vesting schedule described in Paragraph 2(b) of the Agreement and the
accompanying 2016 Stock Plan is no longer effective. Both parties agree that as
of December 2018 you have 69,445 vested options and 224,675 unvested options
pursuant to relevant stock option schedules. Effective immediately, are to return
180,120 unvested stock options previously granted by the Company back to the
Company, which will be kept by the Company indefinitely. All vested stock
options granted by the Company will remain with you. Your remaining 44,555
unvested options shall vest and become exercisable as follows: Pursuant to your
position as the VP of Battery Systems, you will perform duties under the
Employment Agreement to complete the following assembly goals: Company's
solid state laboratory is to have the ability to assemble 20 pouch cells per week
("Milestone 1") and Company is to have the ability to produce a fully validated
single-layer pouch cell based on robust protocols (NMC-LLZO-Li-Metal)
("Milestone 2"). Upon completion of Milestones 1 and 2 to the Company's
satisfaction, the Company's Board of Directors shall approve a new vesting

schedule at the time of the Board of Directors' approval. The vesting schedule
will begin on the date the Board of Directors agrees that Milestones 1 and 2 were
satisfactorily completed.
Subparagraph (d) of Paragraph 2 of the Employment Agreement is added
2.
to the Agreement as follows:
In 2018, the Company articulated six battery team deliverables
Bonus.
known as Milestones. The specific Milestones are agreed by the parties to be
proprietary and confidential, and you agree to keep them confidential. Upon you
delivering all Milestones, Company will issue you a one-time bonus equal to your
annual salary at the point of reaching this goal.
The parties agree that all of the terms of the Agreement not replaced by
3.
this Amendment shall remain in full effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment to
Employee Agreement, as of the date first hereinabove set forth.

Address:
1580 Francisco Street, Suite B
Los Angeles, CA 90069

Address:
5389 Playa Vista Drive Apt D235
Playa Vista, CA 90094

Exhibit E

FISKER INC.
2016 STOCK PLAN

NOTICE OF STOCK OPTION GRANT
Fabio Albano
You have been granted an option to purchase Class A Common Stock of Fisker Inc., a
Delaware corporation (the "Company"),as follows:
Date of Grant:

October 20, 2017

Exercise Price Per Share:

USD$1.52

Total Number of Shares:

5,882

Total Exercise Price:

USD$8,940.64

Type of Option:

Non-Statutory Stock Option

Expiration Date:

10 years after Date of Grant

Vesting Commencement
Date:

November 1, 2017

Vesting/Exercise
Schedule:

So long as your Continuous Service Status does not
terminate (and provided that no vesting shall occur
following the Termination Date (as defined in Section 5 of
the Stock Option Agreement) unless otherwise determined
by the Company in its sole discretion), the Shares
underlying this Option shall vest and become exercisable in
accordance with the following schedule: 1/72nd of the total
shares subject to the Option shall vest and become
exercisable on the one-month anniversary of the vesting
commencement date and 1/72nd of the total shares subject
to the Option shall vest and become exercisable on the same
day of each month thereafter, subject to the Optionee's
continuous service status through each vesting date.

Termination Period:

You may exercise this Option for 3 month(s) after the
Termination Date except as set out in Section 5 of the Stock
Option Agreement (but in no event later than the Expiration
Date). You are responsible for keeping track of these
exercise periods following the Termination Date. The
Company will not provide further notice of such periods.

Transferability:

You may not transfer this Option except as set forth in
Section 6 of the Stock Option Agreement (subject to
compliance with Applicable Laws). You must obtain
Company approval prior to any transfer of the Shares
received upon exercise of this Option.
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[Signature Page Follows]
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By your signature and the signature of the Company's representative or by otherwise
accepting or exercising this Option, you and the Company agree that this Option is granted under
and governed by the terms and conditions of this Notice and the Fisker Inc. 2016 Stock Plan and
Stock Option Agreement (which includes the Country-Specific Addendum, as applicable), both
of which are attached to and made a part of this Notice.
In addition, you agree and acknowledge that your rights to any Shares underlying this
Option will vest only as you provide services to the Company over time, that the grant of this
Option is not as consideration for services you rendered to the Company prior to your date of
hire, and that nothing in this Notice or the attached documents confers upon you any right to
continue your employment or consulting relationship with the Company for any period of time,
nor does it interfere in any way with your right or the Company's right to terminate that
relationship at any time, for any reason, with or without cause, subject to Applicable Laws.
Also, to the extent applicable, the Exercise Price Per Share has been set in good faith compliance
with the applicable guidance issued by the IRS under Section 409A of the Code. However, there
is no guarantee that the IRS will agree with the valuation, and by signing below, you agree and
acknowledge that the Company, its Board, officers, employees, agents and stockholders shall not
be held liable for any applicable costs, taxes, or penalties associated with this Option if, in fact,
the IRS or any other person (including, without limitation, a successor corporation or an acquirer
in a Change of Control) were to determine that this Option constitutes deferred compensation
under Section 409A of the Code. You should consult with your own tax advisor concerning the
tax consequences of such a determination by the IRS. For purposes of this paragraph, the term
"Company" will be interpreted to include any Parent, Subsidiary or Affiliate.
THE COMPANY:
FISKER INC.
By:
Henrik Fisker
President
OPTIONEE:
Fabio Albano
Address:
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