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Item 1.01. Entry into a Material Definitive Agreement.

 
On August 18, 2022, Capstone Green Energy Corporation,
a Delaware corporation (the “Company”), entered into an underwriting agreement (the “Underwriting Agreement”)
with  Lake Street Capital Markets, LLC, as representative of the several underwriters named
 therein (the “Underwriters”). Pursuant to the Underwriting Agreement, the
Company agreed to sell to the Underwriters,
and the Underwriters agreed to purchase for resale to the public, in an underwritten public offering (the “Offering”) (i)
2,934,498
shares of the Company’s common stock (each a “Share” and collectively, the “Shares”), $0.001 par
value per share (the “Common Stock”) and (ii) accompanying warrants
(each a “Warrant” and collectively, the “Warrants”)
to purchase an aggregate of 2,934,498 shares of Common Stock (each a “Warrant Share” and collectively, the “Warrant
Shares”). The combined offering price to the public in the Offering was $2.75 per Share and accompanying Warrant to purchase one
 share of Common Stock, and the
Underwriters agreed to purchase the Shares and accompanying Warrants from the Company pursuant to the Underwriting
Agreement at a combined purchase price for one
Share and accompanying Warrant of $2.585, representing an underwriting discount of 6%.
 
The Offering of the Shares and the Warrants was
registered pursuant to a shelf registration statement (No. 333-254547) on Form S-3 filed by the Company with the Securities
and Exchange Commission (the “SEC”) on March  22, 2021, and declared effective on April  14, 2021 (the “Registration
 Statement”), and made pursuant to a prospectus
supplement, dated August 18, 2022, and accompanying prospectus that formed a
part of the Registration Statement relating to the Offering.
 
The Warrants have an exercise price of $2.75 per Warrant Share (the
“Exercise Price”). The Warrants are immediately exercisable at the Exercise Price, subject to adjustments
provided under the
terms of the Warrants. The Warrants are exercisable for five years from the initial exercise date. The form of Warrant is attached to
this Current Report on
Form 8-K as Exhibit 4, and the terms of the Warrants are described in the final prospectus supplement relating
to the Offering dated August 18, 2022.
  
Lake Street
Capital Markets, LLC acted as sole book-running manager for the Offering and Joseph Gunnar & Co., LLC acted as co-manager
for the Offering.
 
The Offering closed on August 23, 2022 (the “Closing
Date”), and the Company estimates that net proceeds from the sale of the Shares and the accompanying Warrants, after
deducting underwriting
 discounts and commissions and other estimated Offering related expenses payable by the Company, and excluding the proceeds, if any, from
 the
exercise of Warrants, are approximately $7.2 million. The Company intends to use the net proceeds of the Offering for working capital,
general corporate purposes and growth
initiatives, including to expand the Company’s Energy as a Service long-term rental fleet.
  
The description of the Underwriting Agreement
and the Warrants set forth above in this Item 1.01 does not purport to be complete and is qualified in its entirety by reference to
the
 full text of the Underwriting Agreement and the form of Warrant, copies of which are attached to this Current Report on Form 8-K as Exhibit
 1.1 and Exhibit 4,
respectively, and are incorporated by reference herein.
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The
Underwriting Agreement has been included to provide investors and security holders with information regarding their terms. It is not
intended to provide any other factual
information about the Company.  The Underwriting Agreement contains customary representations,
 warranties and agreements by the Company, customary conditions to
closing, indemnification obligations of the Company and the Underwriters,
including for liabilities under the Securities Act of 1933, as amended (the “Act”), other obligations
of the parties thereto
and termination provisions. The representations, warranties and covenants contained in the
Underwriting Agreement were made only for purposes of such
agreement and as of specific dates and were solely for the benefit of the
parties to such agreement. The representations and warranties may have been made for the purposes of
allocating contractual risk between
the parties to the agreement instead of establishing these matters as facts and may be subject to standards of materiality applicable
to the
contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Underwriting
Agreement and should not rely on the
representations, warranties and covenants or any descriptions thereof as characterizations of the
actual state of facts or condition of the Company or any of its subsidiaries or
affiliates. Moreover, information concerning the subject
 matter of the representations and warranties may change after the date of the Underwriting Agreement, and this
subsequent information
may or may not be fully reflected in the Company’s public disclosures.
 
Katten Muchin Rosenman LLP, counsel to the Company,
delivered an opinion as to the validity of the Shares, the Warrants and the Warrant Shares, a copy of which is attached
to this Current
Report on Form 8-K as Exhibit 5.1 and is incorporated by reference herein.
 
Item 7.01 Regulation FD Disclosure.
 
On August 18, 2022, the Company issued a press
release announcing the launch of the Offering. On August 19, 2022, the Company issued a press release announcing the
pricing of the Offering.
On August 23, 2022, the Company issued a press release announcing the closing of the Offering. Copies of the press releases are furnished
with this
Current Report on Form 8-K as Exhibit 99.1, Exhibit 99.2, and Exhibit 99.3 respectively, and are incorporated herein by reference.
 
The information furnished pursuant to this Item
7.01, including Exhibit 99.1, Exhibit 99.2 and Exhibit 99.3, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that Section
and shall not be deemed to be incorporated by
reference into any filing under the Act, as amended, or the Exchange Act, except as shall
be expressly set forth by specific reference in such a filing.
 
This current report on Form 8-K shall not
constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in
any
state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction.
 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits
 
Exhibit No. Description
1.1 Underwriting Agreement, entered into by and among Capstone Green Energy Corporation and the several Underwriters named therein, dated as of August 18,

2022.
4 Form of Common Stock Purchase Warrant.
5.1 Opinion of Katten Muchin Rosenman LLP with respect to validity of the Shares, Warrants and Warrant Shares.
23.1 Consent of Katten Muchin Rosenman LLP (included in the opinion filed as Exhibit 5.1).
99.1 Press Release, dated August 18, 2022, announcing the launch of the Offering (furnished herewith).
99.2 Press Release, dated August 19, 2022, announcing the pricing of the Offering (furnished herewith).
99.3 Press Release, dated August 23, 2022, announcing the closing of the Offering (furnished herewith).
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

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

duly authorized.
 
  CAPSTONE GREEN ENERGY CORPORATION
     
Dated: August 23, 2022 By: /s/ Scott Robinson
    Name: Scott Robinson
    Title: Interim Chief Financial Officer (Principal Financial Officer)
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Exhibit 1.1

 
UNDERWRITING AGREEMENT

 
CAPSTONE GREEN
ENERGY CORPORATION

 
2,934,498 Shares of Common Stock and

 
2,934,498 Warrants to Purchase 2,934,498 Shares
of Common Stock

 
August 18, 2022

 
Lake Street Capital Markets, LLC

As Representative of the several 
Underwriters named in Schedule
I hereto

 
c/o Lake Street Capital Markets, LLC
920 Second Avenue South, Suite 700
Minneapolis, Minnesota 55402
 
Ladies and Gentlemen:
 

Capstone Green Energy Corporation,
a Delaware corporation (the “Company”) proposes to issue and sell to the several underwriters named in Schedule
I hereto (the
“Underwriters” or each, an “Underwriter”) an aggregate of 2,934,498
 authorized but unissued shares (the “Shares”) of common stock, par value $0.001 per share (the
“Common
Stock”) of the Company and 2,934,498 common stock purchase warrants (the “Warrants”), such Warrants
exercisable to purchase an aggregate of 2,934,498 shares
of Common Stock (the “Warrant Shares”) at an exercise
price of $2.75 per share, subject to adjustment as specified therein. The Shares and the Warrants purchased pursuant to
this Underwriting
Agreement (this “Agreement”) are collectively referred to herein as the “Securities.”
 

The Company and the several
Underwriters hereby confirm their agreement with respect to the sale of the Securities by the Company to the several Underwriters, for
whom Lake Street Capital Markets, LLC is acting as representative (“you” or the “Representative”),
as follows:
 

1.            Registration
Statement and Prospectus. The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”)
a registration
statement on Form S-3 (File No. 333-254547) under the Securities Act of 1933, as amended (the “Securities
Act” or the “Act”), and the rules and regulations (the “Rules and
Regulations”)
of the Commission thereunder, and such amendments to such registration statement as may have been required to the date of this Agreement.
Such registration
statement has been declared effective by the Commission and remains effective on or prior to the date of this Agreement.
Each part of such registration statement, including the
documents incorporated by reference therein pursuant to Item 12 of Form S-3
under the Securities Act and the documents and information otherwise deemed to be a part
thereof or included therein by Rule 430B
under the Securities Act (the “Rule 430B Information”) or otherwise pursuant to the Rules and Regulations,
 is herein called the
“Registration Statement.” Any registration statement filed by the Company pursuant to
 Rule  462(b)  under the Securities Act is called the “Rule  462(b)  Registration
Statement” and,
 from and after the date and time of filing of the Rule  462(b)  Registration Statement, the term “Registration Statement”
 shall include the
Rule 462(b) Registration Statement.
 

 



 

 
The prospectus in the form
 in which it has most recently been filed with the Commission on or prior to the date of this Agreement is herein called the “Base

Prospectus.” Each preliminary prospectus supplement to the Base Prospectus (including the Base Prospectus as so supplemented),
that describes the Securities and the offering
thereof, that omitted the Rule 430B Information and that was used prior to the filing
of the final prospectus supplement referred to in the following sentence is herein called a
“Preliminary Prospectus.”
Promptly after execution and delivery of this Agreement, the Company will prepare and file with the Commission a final prospectus
supplement to
the Base Prospectus relating to the Securities and the offering thereof in accordance with the provisions of Rule 430B
and Rule 424(b) of the Rules and Regulations. Such final
supplemental form of prospectus (including the Base Prospectus
as so supplemented), in the form filed with the Commission pursuant to Rule 424(b), is herein called the
“Prospectus.”
Any reference herein to the Base Prospectus, any Preliminary Prospectus or the Prospectus shall be deemed to include the documents
incorporated by reference
therein pursuant to Item 12 of Form S-3 under the Securities Act as of the date of such prospectus.
 

For purposes of this Agreement,
all references to the Registration Statement, the Rule 462(b) Registration Statement, the Base Prospectus, any Preliminary Prospectus,
the Prospectus or any amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant
 to its Electronic Data
Gathering, Analysis and Retrieval System or any successor system thereto (“EDGAR”). All
 references in this Agreement to financial statements and schedules and other
information which is “contained,” “included”
or “stated” in the Registration Statement, the Base Prospectus, any Preliminary Prospectus or the Prospectus (or other references
of like import) shall be deemed to mean and include all such financial statements and schedules and other information which is incorporated
by reference in or otherwise
deemed by the Rules and Regulations to be a part of or included in the Registration Statement, the Base
Prospectus, any Preliminary Prospectus or the Prospectus, as the case
may be; and all references in this Agreement to amendments or supplements
to the Registration Statement, the Base Prospectus, any Preliminary Prospectus or the Prospectus
shall be deemed to mean and include and
be superseded or modified by, to the extent applicable, the subsequent filing of any document under the Securities Exchange Act of
1934,
as amended (the “Exchange Act”), which is incorporated by reference therein or otherwise deemed by the Rules and
Regulations to be a part thereof.
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2. Representations and Warranties of the Company.

 
(a)            Representations
and Warranties of the Company. The Company represents and warrants to, and agrees with, the several Underwriters as follows:

 
(i)            Registration
Statement and Prospectuses. No order preventing or suspending the use of the Registration Statement, any Preliminary
Prospectus

or the Prospectus (or any supplement thereto) has been issued by the Commission and no proceeding for that purpose has
 been initiated or is pending or, to the
knowledge of the Company, threatened by the Commission. As of the time the Registration
Statement became effective (including each deemed effective date with
respect to the Underwriters pursuant to Rule  430B or
 otherwise under the Securities Act), the Registration Statement conformed in all material respects to the
requirements of the Act
and the Rules and Regulations. Upon the filing or first use within the meaning of the Rules and Regulations, each
Preliminary Prospectus and
the Prospectus (or any supplement to either) conformed or will conform in all material respects to the
requirements of the Act and the Rules and Regulations. The
Registration Statement has become effective under the Securities Act
and the Company, as of the date of this Agreement, has not filed a post-effective amendment to
the Registration Statement. No stop
order issued by the Commission suspending the effectiveness of the Registration Statement is in effect and no proceedings for such
purpose have been instituted or are pending or, to the knowledge of the Company, are threatened by the Commission. All references in
 this Agreement to the
Company’s “knowledge” shall mean the actual knowledge of the Company’s Chief Executive
Officer or Chief Financial Officer after reasonable investigation.

 
(ii)            Accurate
Disclosure. The Preliminary Prospectus, as of its date, did not contain an untrue statement of a material fact or omit to state
 a

material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading.
The Registration Statement, as amended and supplemented, at the time it became effective or at the Closing
Date (as defined below), did not and will not contain an
untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein not misleading. As of the
Time of Sale (as defined below), none of (A) the
Time of Sale Disclosure Package (as defined below), (B) any issuer free writing prospectus (as defined below), or
(C)  any individual
Written Testing-the-Waters Communication (as defined in Section 2(a)(iv) below), when considered together with the Time of Sale
Disclosure
Package, contained an untrue statement of a material fact or omitted to state a material fact necessary in order to make the
 statements therein, in the light of the
circumstances under which they were made, not misleading. Neither the Prospectus nor any supplement
thereto, as of its issue date, at the time of any filing with the
Commission pursuant to Rule 424(b) of the Rules and Regulations,
or at the Closing Date, contained, contains or will contain an untrue statement of a material fact or
omitted, omits or will omit to state
a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
The representations and warranties in this Section 2(a)(ii) shall not apply to statements in or omissions from any Preliminary
Prospectus, the Registration
Statement (or any amendment thereto), the Time of Sale Disclosure Package or the Prospectus (or any supplement
thereto) made in reliance upon, and in conformity
with, written information furnished to the Company by you or any Underwriter specifically
 for use in the preparation of such document, it being understood and
agreed that the only such information furnished by any Underwriter
consists of the information described as such in Section 6(e).

 
Each reference to an “issuer
free writing prospectus” herein means an issuer free writing prospectus as defined in Rule 433 of the Rules and
Regulations.
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“Time
of Sale Disclosure Package” means the Preliminary Prospectus dated August 18, 2022, any free writing prospectus
set forth on Schedule II and the information
on Schedule III, all considered together.

 
Each reference to a “free
writing prospectus” herein means a free writing prospectus as defined in Rule 405 of the Rules and Regulations.

 
“Time
of Sale” means 7pm (Eastern time) on the date of this Agreement.

 
(iii) Issuer Free Writing Prospectuses.

 
(A)          Each
 issuer free writing prospectus does not include any information that conflicts with the information contained in the Registration

Statement,
any Preliminary Prospectus or the Prospectus. The foregoing sentence does not apply to statements in or omissions from any issuer free
writing prospectus
based upon and in conformity with written information furnished to the Company by you or by any Underwriter specifically
for use therein, it being understood and
agreed that the only such information furnished by any Underwriter consists of the information
described as such in Section 6(e).

 
(B)           (1) At
the earliest time after the filing of the Registration Statement that the Company or another offering participant made a bona fide
offer

(within the meaning of Rule 164(h)(2) under the Securities Act) of the Securities and (2) at the date hereof,
the Company was not and is not an “ineligible issuer,” as
defined in Rule  405 under the Securities Act, including the
 Company or any subsidiary in the preceding three years not having been convicted of a felony or
misdemeanor or having been made the subject
of a judicial or administrative decree or order as described in Rule 405 of the Rules and Regulations (without taking
account
 of any determination by the Commission pursuant to Rule  405 of the Rules  and Regulations that it is not necessary that the Company
 be considered an
ineligible issuer), nor an “excluded issuer” as defined in Rule 164 under the Securities Act.

 
(C)           Each
issuer free writing prospectus satisfied, as of its issue date and at all subsequent times to the Time of Sale, all other conditions to
use

thereof as set forth in Rules 164 and 433 under the Securities Act.
 

(iv)          Testing-the-Waters
Communications. The Company (A) has not alone engaged in any Testing-the-Waters Communication (as defined below),
other
 than Testing- the-Waters Communications with the written consent of the Representative, and (B) has not authorized anyone other
 than the Underwriters to
engage in Testing-the-Waters Communications. The Company confirms that the Underwriters have been
authorized to act on its behalf in undertaking Testing-the-
Waters Communications. The Company has not distributed any
Testing-the-Waters Communication that is a written communication within the meaning of Rule 405
under the Securities Act
 (“Written Testing-the-Waters Communications”). “Testing-the-Waters Communication” means
 any oral or written communication with
potential investors undertaken in reliance on Section 5(d) of the Securities Act,
included on Schedule V attached hereto. The Company has filed publicly on EDGAR,
at least 15 calendar days prior to any “road
show” (as defined in Rule 433 und the Securities Act), any confidentially submitted registration statement and
registration
statement amendments relating to the offer and sale of the Securities. No Written Testing-the-Waters Communication
included information that conflicted or conflicts
with the information contained in the Registration Statement, the Time of Sale
Disclosure Package and the Prospectus, except to the extent superseded thereby.
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(v)            No
Other Offering Materials. The Company has not distributed and will not distribute any prospectus or other offering material in
connection

with the offering and sale of the Securities other than any Preliminary Prospectus, the Time of Sale Disclosure Package or
the Prospectus or other materials permitted
by the Act to be distributed by the Company; provided, however, that, except as set
 forth on Schedule II, the Company has not made and will not make any offer
relating to the Securities that would constitute a free writing
prospectus, except in accordance with the provisions of Section 4(a)(xv) of this Agreement.

 
(vi)           Financial
Statements. The financial statements of the Company, together with the related notes, set forth or incorporated by reference in
the

Registration Statement, the Time of Sale Disclosure Package and the Prospectus comply in all material respects with the requirements
of the Securities Act and the
Exchange Act and fairly present the financial condition of the Company and its consolidated subsidiaries
as of the dates indicated and the results of operations and
changes in cash flows for the periods therein specified in conformity with
generally accepted accounting principles in the United States consistently applied throughout
the periods involved; the supporting schedules
 included in the Registration Statement fairly present the information required to be stated therein; all non- GAAP
financial information
 included in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus complies in all material respects with
 the
requirements of Regulation G and Item 10 of Regulation S-K under the Act; and, except as disclosed in the Time of Sale Disclosure
Package and the Prospectus, there
are no material off-balance sheet arrangements (as defined in Regulation S-K under the Act, Item
303(a)(4)(ii)) or any other relationships with unconsolidated entities
or other persons, that may have a material current or, to the Company’s
knowledge, material future effect on the Company’s financial condition, results of operations,
liquidity, capital expenditures,
 capital resources or significant components of revenue or expenses. No other financial statements or schedules are required to be
included
in the Registration Statement, the Time of Sale Disclosure Package or the Prospectus. To the Company’s knowledge, Marcum LLP, which
has expressed its
opinion with respect to the audited financial statements and schedules filed as a part of the Registration Statement
and included in the Registration Statement, the Time
of Sale Disclosure Package and the Prospectus, is (x)  an independent public
 accounting firm within the meaning of the Act and the Rules and Regulations, (y)  a
registered public accounting firm (as defined
in Section 2(a)(12) of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”)) and (z) not in violation
of the auditor
independence requirements of the Sarbanes-Oxley Act.
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(vii)          Organization
and Good Standing. Each of the Company and its subsidiaries has been duly organized and is validly existing as a
corporation,

limited liability company, partnership or other form in good standing under the laws of its jurisdiction of
incorporation or formation. Each of the Company and its
subsidiaries has full power and authority to own its properties and conduct
its business as currently being carried on and as described in the Registration Statement, the
Time of Sale Disclosure Package and
the Prospectus, and is duly qualified to do business as a foreign corporation in good standing in each jurisdiction in which it
owns
 or leases real property or in which the conduct of its business makes such qualification necessary and in which the failure to so
 qualify would have or be
reasonably likely to result in a material adverse effect upon the management, condition (financial or
otherwise), business, properties or results of operations of the
Company and its subsidiaries, taken as a whole
(“Material Adverse Effect”).

 
(viii)        Absence
 of Certain Events. Except as contemplated in the Time of Sale Disclosure Package and in the Prospectus, subsequent to the

respective
dates as of which information is given in the Time of Sale Disclosure Package and the Prospectus, neither the Company nor any of its subsidiaries
has
incurred any material liabilities or obligations, direct or contingent, or entered into any material transactions, or declared or
 paid any dividends or made any
distribution of any kind with respect to its capital stock; and there has not been any change in the capital
stock (other than a change in the number of outstanding shares
of Common Stock due to the issuance of shares upon the exercise or settlement
of outstanding options, restricted share units or warrants or conversion of convertible
securities or due to the cancellation or redemption
of shares under existing equity incentive plans), or any material change in the short-term or long-term debt (other
than as a result of
the conversion of convertible securities), or any issuance of options, warrants, convertible securities or other rights to purchase the
capital stock of
the Company or any of its subsidiaries, or any material adverse change in the condition (financial or otherwise), business,
 management, properties or results of
operations of the Company and its subsidiaries, taken as a whole (“Material Adverse Change”)
or any development which would reasonably be expected to result in
any Material Adverse Change.

 
(ix)            Absence
of Proceedings. Except as set forth in the Time of Sale Disclosure Package and in the Prospectus, there is not pending or, to
 the

knowledge of the Company, threatened or contemplated, any action, suit or proceeding (a) to which the Company or any of its subsidiaries
is a party or (b) which has
as the subject thereof any officer or director of the Company or any subsidiary, any employee benefit
 plan sponsored by the Company or any subsidiary or any
property or assets owned or leased by the Company or any subsidiary before or by
any court or Governmental Authority (as defined below), or any arbitrator, which,
individually or in the aggregate, would reasonably be
expected to have a Material Adverse Effect. There are no current or, to the knowledge of the Company, pending,
legal, governmental or
regulatory actions, suits or proceedings (x) to which the Company or any of its subsidiaries is subject or (y) which has as
the subject thereof any
officer or director of the Company or any subsidiary, any employee plan sponsored by the Company or any subsidiary
or any property or assets owned or leased by the
Company or any subsidiary, that are required to be described in the Registration Statement,
Time of Sale Disclosure Package and Prospectus by the Act or by the
Rules and Regulations and that have not been so described.
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(x)            Disclosure
of Legal Matters. There are no statutes, regulations, contracts or documents that are required to be described in the
Registration

Statement, in the Time of Sale Disclosure Package and in the Prospectus or required to be filed as exhibits to the
Registration Statement by the Securities Act or by the
Rules and Regulations that have not been so described or
filed.

 
(xi)           Authorization;
 No Conflicts; Authority. This Agreement, the Warrant Agreement (as defined below) and the Warrants (collectively, the

“Transaction
Documents”) have each been duly authorized by the Company, and when executed and delivered by the Company, will each constitute
a valid, legal and
binding obligation of the Company, enforceable against the Company in accordance with its terms, except as rights to
indemnity hereunder may be limited by federal
or state securities laws or public policy and except as such enforceability may be limited
by bankruptcy, insolvency, reorganization or similar laws affecting the rights
of creditors generally and subject to general principles
 of equity. The execution, delivery and performance of each of the Transaction Documents and the
consummation of the transactions herein
and therein contemplated will not (A) conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute
 a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company
 or any of its
subsidiaries pursuant to any indenture, mortgage, deed of trust, loan agreement or other material agreement or instrument
 to which the Company or any of its
subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any
of the property or assets of the Company or any of its subsidiaries is
subject, (B) result in any violation of the provisions of
the Company’s charter or by-laws, each as amended to date, or (C) result in the violation of any law or statute or
any judgment,
 order, rule, regulation or decree of any court or arbitrator or federal, state, local or foreign governmental agency or regulatory authority
 having
jurisdiction over the Company or any of its subsidiaries or any of their properties or assets (each, a “Governmental
Authority”), except in the case of clauses (A) and
(C) as would not result in a Material Adverse Effect. No consent,
approval, authorization or order of, or registration or filing with any Governmental Authority is
required for the execution, delivery
and performance of the Transaction Documents or for the consummation of the transactions contemplated hereby and thereby,
including the
issuance or sale of the Securities by the Company, except such as may be required under the Act, the Exchange Act, the rules of the
Financial Industry
Regulatory Authority (“FINRA”), The Nasdaq Stock Market LLC or state securities or blue sky
laws; and the Company has full power and authority to enter into the
Transaction Documents and to consummate the transactions contemplated
 hereby and thereby, including the authorization, issuance and sale of the Securities as
contemplated by this Agreement.
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(xii)          Capitalization;
 the Securities; Registration Rights. All of the issued and outstanding shares of capital stock of the Company are duly

authorized and validly issued, fully paid and nonassessable, have been issued in compliance with all federal and state and foreign
securities laws, were not issued in
violation of or subject to any preemptive rights or other rights to subscribe for or purchase
securities that have not been waived in writing, and the holders thereof are
not subject to personal liability by reason of being
 such holders; the Shares which may be sold hereunder by the Company have been duly authorized and, when
issued, delivered and paid
for in accordance with the terms of this Agreement, will have been validly issued and will be fully paid and nonassessable, and the
holders
thereof will not be subject to personal liability by reason of being such holders; the Warrant Shares have been duly
authorized and, when issued, paid for and delivered
upon due exercise of the Warrants, will have been validly issued and will be
fully paid and non-assessable, and the holders thereof will not be subject to personal
liability by reason of being such holders;
the Warrant Shares have been reserved for issuance by the Company with its transfer agent for its shares of Common Stock;
and the
capital stock of the Company, including the Securities to be purchased pursuant to this Agreement, conforms to the description
 thereof in the Registration
Statement, in the Time of Sale Disclosure Package and in the Prospectus. Except as otherwise stated in
 the Registration Statement, in the Time of Sale Disclosure
Package and in the Prospectus, (A) there are no preemptive rights or
other rights to subscribe for or to purchase, or any restriction upon the voting or transfer of, any
shares of Common Stock pursuant
to the Company’s charter, by-laws or any agreement or other instrument to which the Company or any of its subsidiaries is a
party
or by which the Company or any of its subsidiaries is bound; (B)  neither the filing of the Registration Statement nor the
 offering or sale of the Securities as
contemplated by this Agreement gives rise to any rights for or relating to the registration of
 any shares of Common Stock or other securities of the Company
(collectively “Registration Rights”) and
 (C)  any person to whom the Company has granted Registration Rights has agreed not to exercise such rights until after
expiration of the Lock-Up Period (as defined below). All of the issued and outstanding shares of capital stock of each of the
Company’s subsidiaries have been duly
and validly authorized and issued and are fully paid and nonassessable, and, except as
 otherwise described in the Registration Statement, in the Time of Sale
Disclosure Package and in the Prospectus, the Company owns of
record and beneficially, free and clear of any security interests, claims, liens, proxies, equities or other
encumbrances, all of
the issued and outstanding shares of such stock. The Company has an authorized and outstanding capitalization as set forth in the
Registration
Statement, in the Time of Sale Disclosure Package and in the Prospectus.

 
(xiii)         Stock
Options. Except as described in the Registration Statement, in the Time of Sale Disclosure Package and in the Prospectus, there
are no

options, warrants, agreements, contracts, equity incentive plans or other rights in existence to purchase or acquire from the Company
or any subsidiary of the Company
any shares of the capital stock of the Company or any subsidiary of the Company.

 
(xiv)        Compliance
with Laws. (i) The Company and each of its subsidiaries holds, and is operating in compliance in all respects with, all franchises,

grants, authorizations, licenses, permits, easements, consents, certificates and orders of any Governmental Authority or self-regulatory
body required for the conduct of
its business and all such franchises, grants, authorizations, licenses, permits, easements, consents,
certifications and orders are valid and in full force and effect; (ii) and
neither the Company nor any of its subsidiaries has received
notice of any revocation or modification of any franchise, grant, authorization, license, permit, easement,
consent, certification or
order or has reason to believe that any such franchise, grant, authorization, license, permit, easement, consent, certification or order
will not be
renewed in the ordinary course; (iii) and the Company and each of its subsidiaries is in compliance in all respects with
all applicable federal, state, local and foreign
laws, regulations, orders and decrees, except with respect to each of the foregoing clauses
(i), (ii) and (iii) as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.
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(xv)          Ownership
of Assets. The Company and its subsidiaries have good and marketable title to, or have valid rights to lease or otherwise use,
all

property (whether real or personal) described in the Registration Statement, in the Time of Sale Disclosure Package and in the Prospectus
as being owned, leased or
used by them, in each case free and clear of all liens, claims, security interests, other encumbrances or defects
 except such as are described in the Registration
Statement, in the Time of Sale Disclosure Package and in the Prospectus and except as
would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect. The property held under lease by
the Company and its subsidiaries is held by them under valid, subsisting and enforceable leases with only
such exceptions with respect
to any particular lease as do not interfere in any material respect with the conduct of the business of the Company or its subsidiaries.

 
(xvi)         Intellectual
Property. The Company and each of its subsidiaries owns or has the right to use pursuant to a valid and enforceable written

license
or other legally enforceable right, all Intellectual Property (as defined below) necessary for the conduct of the Company’s and
its subsidiaries’ businesses as
now conducted or as described in the Registration Statement, the Time of Sale Disclosure Package
and the Prospectus to be conducted (the “Company IP”), except as
would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect. “Intellectual Property” means all patents, patent
applications,
trade and service marks, trade and service mark registrations, trade names, copyrights, licenses, inventions, trade secrets,
domain names, technology, know-how and
other intellectual property. To the knowledge of the Company, there is no infringement, misappropriation
or violation by third parties of any Company IP. There is no
pending or, to the knowledge of the Company, threatened, action, suit, proceeding
or claim by others challenging the Company’s or its subsidiaries’ rights in or to any
Company IP, except for such infringement,
misappropriation or violation that would not reasonably be expected to have a Material Adverse Effect. The Company and
each of its subsidiaries
have taken reasonable security measures to protect the secrecy, confidentiality and value of the Company IP, except where failure to do
so
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

 
(xvii)        Privacy
and Data Protection. The Company has operated its business in a manner compliant in all material respects with all United
States

federal, state, local and non-United States privacy, data security and data protection laws and regulations applicable to the
 Company’s collection, use, transfer,
protection, disposal, disclosure, handling, storage and analysis of personal data. The
Company has been and is in compliance in all material respects with internal
policies and procedures designed to ensure the
integrity and security of the data collected, handled or stored in connection with its business. The Company has taken
commercially
reasonable steps to maintain the confidentiality of its personally identifiable information, protected health information, consumer
information and other
confidential information of the Company and any third parties in its possession (“Sensitive
Company Data”). The tangible or digital information technology systems
(including computers, screens, servers,
 workstations, routers, hubs, switches, networks, data communications lines, technical data and hardware), software and
telecommunications systems used or held for use by the Company (the “Company IT Assets”) are in all
material respects adequate and operational for, in accordance
with their documentation and functional specifications, the business
of the Company as now operated and as currently proposed to be conducted as described in the
Registration Statement, in the Time of
Sale Disclosure Package and in the Prospectus. The Company has used commercially reasonable efforts to establish, and has
established, commercially reasonable disaster recovery and security plans, procedures and facilities for the business consistent
with industry standards and practices in
all material respects, including, without limitation, for the Company IT Assets and data
 held or used by or for the Company. To the Company’s knowledge, the
Company has not suffered or incurred any security
breaches, compromises or incidents with respect to any Company IT Asset or Sensitive Company Data, except
where such breaches,
compromises or incidents would not reasonably be expected to, singly or in the aggregate, result in a Material Adverse Effect; and
there has been
no unauthorized or illegal use of or access to any Company IT Asset or Sensitive Company Data by any unauthorized
third party, except where such unauthorized or
illegal use or access would not reasonably be expected to, individually or in the
aggregate, have a Material Adverse Effect. The Company has not been required to
notify any individual of any information security
breach, compromise or incident involving Sensitive Company Data.
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(xviii)       No
 Violations or Defaults. Neither the Company nor any of its subsidiaries is in violation of its respective charter, by-laws or
 other

organizational documents, or in breach of or otherwise in default, and no event has occurred which, with notice or lapse of time
or both, would constitute such a
default in the performance of any obligation, agreement or condition contained in any bond, debenture,
note, indenture, loan agreement or any other contract, lease or
other instrument to which it is subject or by which any of them may be
bound, or to which any of the property or assets of the Company or any of its subsidiaries is
subject, except as would not reasonably
be expected to have a Material Adverse Effect.

 
(xix)          Taxes.
The Company and its subsidiaries have filed all federal, state, local and foreign income and franchise tax returns required to be filed

and are not in material default in the payment of any taxes which were payable pursuant to said returns or any assessments with respect
thereto, other than any which
the Company or any of its subsidiaries is contesting in good faith. There is no pending dispute with any
 taxing authority relating to any of such returns, and the
Company has no knowledge of any proposed liability for any tax to be imposed
upon the properties or assets of the Company for which there is not an adequate
reserve reflected in the Company’s financial statements
included in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus.

 
(xx)           Exchange
Listing and Exchange Act Registration. The Common Stock is registered pursuant to Section 12(b) of the Exchange
Act and is

included or approved for listing on the Nasdaq Capital Market tier operated by The Nasdaq Stock Market LLC, and the
Company has not taken any action designed to,
or likely to have the effect of, terminating the registration of the Common Stock
under the Exchange Act or delisting the Common Stock from the Nasdaq Capital
Market, and the Company has not received any
notification that the Commission or The Nasdaq Stock Market LLC is contemplating terminating such registration or
listing. The
Company has complied in all material respects with the applicable requirements of The Nasdaq Stock Market LLC for maintenance of
inclusion of the
Common Stock thereon. Except as previously disclosed to counsel for the Underwriters or as set forth in the Time of
Sale Disclosure Package and the Prospectus, to
the knowledge of the Company, no beneficial owners of the Company’s capital
stock who, together with their associated persons and affiliates, hold in the aggregate
10% or more of such capital stock, have any
direct or indirect association or affiliate with a FINRA member.
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(xxi)          Internal
 Controls. The Company and its subsidiaries maintain a system of internal accounting controls designed to provide reasonable

assurances that (i) transactions are executed in accordance with management’s general or specific authorization;
(ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generally accepted
 accounting principles in the United States and to maintain accountability for assets;
(iii) access to assets is permitted only
in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is
compared
with existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Except as
disclosed in the Registration Statement, in the
Time of Sale Disclosure Package and in the Prospectus, the Company’s internal
control over financial reporting is effective and none of the Company, its board of
directors and audit committee is aware of any
“material weaknesses” (each as defined by the Public Company Accounting Oversight Board) in its internal control over
financial reporting, or any fraud, whether or not material, that involves management or other employees of the Company and its
subsidiaries who have a significant
role in the Company’s internal controls; and since the end of the latest audited fiscal
year, there has been no change in the Company’s internal control over financial
reporting (whether or not remediated) that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
The Company’s board of directors has, subject to the exceptions, cure periods and the phase in periods specified in the
applicable stock exchange rules (“Exchange
Rules”), validly appointed an audit committee to oversee
 internal accounting controls whose composition satisfies the applicable requirements of the Exchange
Rules and the
Company’s board of directors and/or the audit committee has adopted a charter that satisfies the requirements of the Exchange
Rules.

 
(xxii)         No
 Brokers or Finders. Other than as contemplated by this Agreement, the Company has not incurred any liability for any finder’s
 or

broker’s fee or agent’s commission in connection with the execution and delivery of this Agreement, the Warrant Agreement
or the consummation of the transactions
contemplated hereby or thereby.

 
(xxiii)        Insurance.
The Company and each of its subsidiaries carries, or is covered by, insurance in such amounts and covering such risks as the

Company has
 determined is adequate for the conduct of its business and the value of its properties and the properties of its subsidiaries and as is
 customary for
companies engaged in similar businesses in similar industries as determined by the Company in its commercially reasonable
judgment; all such insurance is in full
force and effect.

 
(xxiv)       Investment
Company Act. The Company is not and, after giving effect to the offering and sale of the Securities and the application of
the

proceeds thereof, will not be required to register as an “investment company,” as such term is defined in the
Investment Company Act of 1940, as amended.
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(xxv)        Eligibility
to Use Form S-3. The conditions for use of Form S-3, in connection with the offer and sale of the Securities, as set
forth in the

General Instructions thereto, including, but not limited to, General Instruction I.B.6., have been satisfied.
 

(xxvi)       Incorporated
Documents. The documents incorporated by reference in the Time of Sale Disclosure Package and in the Prospectus, when
they became
effective or were filed with the Commission, as the case may be, conformed in all material respects to the requirements of the Securities
Act or the
Exchange Act, as applicable, and were filed on a timely basis (except with respect to certain Current Reports on Form 8-K,
the delay of which would not adversely
affect the Company’s eligibility for use of Form S-3) with the Commission and none of
such documents contained an untrue statement of a material fact or omitted to
state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading; any further documents so
filed and incorporated by reference
in the Time of Sale Disclosure Package or in the Prospectus, when such documents are filed with the Commission, will conform in
all material
respects to the requirements of the Exchange Act, and will not contain an untrue statement of a material fact or omit to state a material
fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

 
(xxvii)      Sarbanes-Oxley
Act. The Company is in compliance in all material respects with all applicable provisions of the Sarbanes-Oxley Act and the

rules and
regulations of the Commission thereunder.
 

(xxviii)     Disclosure
Controls. The Company has established and maintains disclosure controls and procedures (as defined in Rules 13a-14 and 15d-
14
under the Exchange Act) and such controls and procedures are effective in ensuring that material information relating to the Company,
including its subsidiaries, is
made known to the principal executive officer and the principal financial officer. The Company has utilized
such controls and procedures in preparing and evaluating
the disclosures in the Registration Statement, in the Time of Sale Disclosure
Package and in the Prospectus.

 
(xxix)        Anti-Bribery
and Anti-Money Laundering Laws. Each of the Company, its subsidiaries, and, to the knowledge of the Company, its affiliates

and their respective officers, directors, supervisors, managers, agents or employees, has not violated, its participation in the
offering will not violate, and the Company
and each of its subsidiaries has instituted and maintains policies and procedures
designed to ensure continued compliance with, each of the following laws: applicable
anti-bribery laws, including but not limited
 to, any applicable law, rule, or regulation of any locality, including but not limited to any law, rule, or regulation
promulgated
 to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed
December 17,
1997, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery Act 2010, or any
other applicable law, rule or regulation of similar
purposes and scope, or applicable anti-money laundering laws, including but
not limited to, applicable federal, state, international, foreign or other laws, regulations or
government guidance regarding
anti-money laundering, including, without limitation, Title 18 U.S. Code Section 1956 and 1957, the Patriot Act, the Bank
Secrecy
Act, and international anti-money laundering principles or procedures by an intergovernmental group or organization, such as
 the Financial Action Task Force on
Money Laundering, of which the United States is a member and with which designation the United
States representative to the group or organization continues to
concur, all as amended, and any executive order, directive, or
regulation pursuant to the authority of any of the foregoing, or any orders or licenses issued thereunder.
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(xxx)         OFAC.

 
(A)          Neither
the Company nor any of its subsidiaries, nor, to the Company’s knowledge, any director, officer, employee, agent, affiliate or

representative
of the Company or its subsidiaries, is an individual or entity that is, or is owned or controlled by an individual or entity that is:
 

(1)            the
 subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets
Control, the United
 Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority (collectively,
“Sanctions”),
nor

 
(2)            located,
 organized or resident in a country or territory that is the subject of Sanctions (including, without limitation, the

Crimea Region of
the Ukraine, Burma/Myanmar, Cuba, Iran, Libya, North Korea, Sudan and Syria).
 

(B)          Neither
 the Company nor any of its subsidiaries will, directly or indirectly, use the proceeds of the offering, or lend, contribute or
otherwise
make available such proceeds to any subsidiary, joint venture partner or other individual or entity:

 
(1)            to
fund or facilitate any activities or business of or with any individual or entity or in any country or territory that, at the

time of
such funding or facilitation, is the subject of Sanctions; or
 

(2)            in
any other manner that will result in a violation of Sanctions by any individual or entity (including any individual or entity
participating
in the offering, whether as underwriter, advisor, investor or otherwise).

 
(C)          For
the past five years, neither the Company nor any of its subsidiaries has knowingly engaged in, and is not now knowingly engaged

in, any
dealings or transactions with any individual or entity, or in any country or territory, that at the time of the dealing or transaction
is or was the subject of
Sanctions.
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(xxxi)        Compliance
with Environmental Laws. Except as disclosed in the Time of Sale Disclosure Package and the Prospectus, neither the Company

nor
 any of its subsidiaries is in violation of any statute, any rule, regulation, decision or order of any Governmental Authority or any court,
 domestic or foreign,
relating to the use, disposal or release of hazardous or toxic substances or relating to the protection or restoration
of the environment or human exposure to hazardous
or toxic substances (collectively, “Environmental Laws”),
owns or operates any real property contaminated with any substance that is subject to any Environmental
Laws, is liable for any off-site
disposal or contamination pursuant to any Environmental Laws, or is subject to any claim relating to any Environmental Laws, which
violation,
contamination, liability or claim would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; and
the Company is not
aware of any pending investigation which would reasonably be expected to lead to such a claim nor is the Company or
any of its subsidiaries anticipating incurring
any material capital expenditures relating to compliance with Environmental Laws.

 
(xxxii)       Compliance
with Occupational Laws. The Company and each of its subsidiaries (A)  is in compliance, in all respects, with any and all

applicable foreign, federal, state and local laws, rules, regulations, treaties, statutes and codes promulgated by any and all Governmental
Authorities (including
pursuant to the Occupational Health and Safety Act) relating to the protection of human health and safety in the
workplace (“Occupational Laws”); (B) has received
all permits, licenses or other approvals required of
it under applicable Occupational Laws to conduct its business as currently conducted; and (C) is in compliance, in
all respects,
with all terms and conditions of such permit, license or approval, except with respect to each of the foregoing clauses (A), (B) and
(C) as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. No action, proceeding,
revocation proceeding, writ, injunction or claim is
pending or, to the Company’s knowledge, threatened against the Company or any
of its subsidiaries relating to Occupational Laws, and the Company does not have
knowledge of any facts, circumstances or developments
relating to its operations or cost accounting practices that could reasonably be expected to form the basis for or
give rise to such actions,
suits, investigations or proceedings.

 
(xxxiii)      ERISA
and Employee Benefits Matters. The Company and any “employee benefit plan” (as defined under the Employee Retirement
Income

Security Act of 1974, as amended, or the rules and regulations thereunder “ERISA”) established or
maintained by the Company is in compliance with ERISA, except
as would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

 
(xxxiv)     Labor
Matters. No labor problem or dispute with the employees of the Company or any of its subsidiaries exists or, to the Company’s

knowledge, is threatened or imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of any
of its or its subsidiaries’
principal suppliers, contractors or customers, that would reasonably be expected to have a Material
Adverse Effect.
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(xxxv)      Statistical
 Information. Any third-party statistical and market- related data included in the Registration Statement, the Time of Sale

Disclosure
Package and the Prospectus are based on or derived from sources that the Company believes to be reliable.
 

(xxxvi)     Forward-looking
 Statements. No forward-looking statement (within the meaning of Section  27A of the Act and Section  21E of the
Exchange
Act) contained in the Registration Statement, the Time of Sale Disclosure Package or the Prospectus has been made or reaffirmed without
a reasonable basis
or has been disclosed other than in good faith.

 
(xxxvii)    Continued
Business. No supplier, customer, distributor or sales agent of the Company or any subsidiary has notified the Company or any

subsidiary
that it intends to discontinue or decrease the rate of business done with the Company or any subsidiary, except where such discontinuation
or decrease has
not resulted in and could not reasonably be expected to result in a Material Adverse Effect.

 
(xxxviii)    No
Integrated Offering. Neither the Company, nor any of its affiliates, nor any individual or entity acting on its or their behalf
has, directly

or indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances
that would require this offering of Securities to be
integrated with prior offerings by the Company for purposes of any applicable shareholder
approval provisions of The Nasdaq Stock Market LLC.

 
(xxxix)      U.S.
 Real Property Holding Corporation. The Company is not and has never been a U.S. real property holding corporation within the

meaning
of Section 897 of the Internal Revenue Code of 1986, as amended, and the Company shall so certify upon the Representative’s
request.
 

(xl) Bank
Holding Company Act. Neither the Company nor any of its subsidiaries or controlled affiliates is subject to the Bank Holding Company
Act of 1956, as amended (the “BHCA”) and to regulation by the Board of Governors of the Federal Reserve System
(the “Federal Reserve”). Neither the Company
nor any of its subsidiaries or controlled affiliates owns or controls,
directly or indirectly, five percent (5%) or more of the outstanding shares of any class of voting
securities or twenty-five percent (25%)
or more of the total equity of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve. Neither
the
Company nor any of its subsidiaries or affiliates exercises a controlling influence over the management or policies of a bank or any entity
that is subject to the
BHCA and to regulation by the Federal Reserve.

 
(c)           Effect of Certificates.
Any certificate signed by any officer of the Company and delivered to you or to counsel for the Underwriters shall be deemed a

representation
and warranty by the Company to each Underwriter as to the matters covered thereby.
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3. Purchase, Sale and Delivery of the Securities.

 
(a)            Securities.
On the basis of the representations, warranties and agreements herein contained, but subject to the terms and conditions herein set forth,
the

Company agrees to sell the Securities to the several Underwriters, and each Underwriter agrees, severally and not jointly, to purchase
 from the Company the number of
Securities set forth opposite the name of such Underwriter in Schedule I hereto. The combined purchase
price for one Share and an accompanying Warrant to purchase one
Warrant Share shall be $2.585 per Share. In making this Agreement, each
Underwriter is contracting severally and not jointly; except as provided in paragraph (b) of this
Section 3, the agreement of
each Underwriter is to purchase only the respective number of Securities specified in Schedule I. The Securities will be delivered by
the Company
to you for the accounts of the several Underwriters against payment of the purchase price therefor by wire transfer of same
day funds payable to the order of the Company at
the offices of Lake Street Capital Markets, LLC at 920 Second Avenue South, Suite 700
Minneapolis, Minnesota 55402, or such other location as may be mutually acceptable,
at 9:00 a.m. Central time on the second (or if
the Securities are priced, as contemplated by Rule 15c6-1(c) under the Exchange Act, after 4:30 p.m. Eastern time, the
second full
business day following the date hereof (or if this Agreement is signed after the closing of trading on the Nasdaq Capital
Market, the third Business Day), or at such other time
and date as you and the Company determine pursuant to Rule 15c6-1(a) under
the Exchange Act, such time and date of delivery being herein referred to as the “Closing Date.”
 

(b)            Delivery.
 If the Underwriters so elect, delivery of the Securities may be made by credit through full fast transfer to the accounts at The Depository
Trust Company designated by the Representative. Certificates representing the Securities in definitive form or evidence of their issuance,
will be made available for checking at
a reasonable time preceding the Closing Date, at the office of Lake Street Capital Markets, LLC
at 920 Second Avenue South, Suite 700 Minneapolis, Minnesota 55402, or
such other location as may be mutually acceptable.
 

(c)            Purchase
By Representative on Behalf of Underwriters. It is understood that you, individually and not as Representative of the several
Underwriters,
may (but shall not be obligated to) make payment to the Company on behalf of any Underwriter for the Securities to be purchased
by such Underwriter. Any such payment by
you shall not relieve any such Underwriter of any of its obligations hereunder. Nothing contained
herein shall constitute any of the Underwriters an unincorporated association
or partner with the Company.
 

(d)            Warrant
Agent Agreement. The Warrants shall be issued pursuant to, and shall have the rights and privileges set forth in, a warrant agent
agreement,
dated on or before the Closing Date, between the Company and Broadridge Corporate Issuer Solutions,  Inc., as warrant agent,
 in a form reasonably satisfactory to the
Representative (the “Warrant Agreement”).
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4. Covenants.

 
(a)            Covenants
of the Company. The Company covenants and agrees with the several Underwriters as follows:

 
(i)            Required
Filings. During the period beginning on the date hereof and ending on the later of the Closing Date or such date, as in the opinion
of

counsel for the Underwriters, the Prospectus is no longer required by law to be delivered (assuming the absence of Rule 172 under
the Securities Act), in connection
with sales by an Underwriter or a dealer (the “Prospectus Delivery Period”),
 prior to amending or supplementing the Registration Statement (including any
Rule  462(b)  Registration Statement), the Time of
 Sale Disclosure Package or the Prospectus, the Company shall furnish to you for review a copy of each such
proposed amendment or supplement,
 and the Company shall not file any such proposed amendment or supplement to which the Underwriters or counsel to the
Underwriters reasonably
object. Subject to this Section 4(a)(i), promptly following execution of this Agreement, the Company will prepare the Prospectus
containing
the Rule 430B Information and other selling terms of the Securities, the plan of distribution thereof and such other information
as may be required by the Securities
Act or the Rules  and Regulations or as the Underwriters and the Company may deem appropriate,
 and if requested by the Underwriters, an issuer free writing
prospectus containing the selling terms of the Securities and such other
 information as the Company and the Underwriters may deem appropriate, and will file or
transmit for filing with the Commission, in accordance
 with Rule  424(b)  or Rule  433, as the case may be, copies of the Prospectus and each issuer free writing
prospectus.

 
(ii)            Notification
of Certain Commission Actions. After the date of this Agreement, the Company shall promptly advise you in writing
(A) of the

receipt of any comments of, or requests for additional or supplemental information from, the Commission, (B) of
the time and date of any filing of any post-effective
amendment to the Registration Statement or any amendment or supplement to any
Preliminary Prospectus, the Time of Sale Disclosure Package or the Prospectus,
(C) of the time and date that any post-effective
amendment to the Registration Statement becomes effective, (D) of the issuance by the Commission of any stop order
suspending
the effectiveness of the Registration Statement or any post-effective amendment thereto or of any order preventing or suspending its
use or the use of any
Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus or any issuer free writing
prospectus, or (E) of any proceedings to remove, suspend or
terminate from listing or quotation the Common Stock from any
securities exchange upon which it is listed for trading or included or designated for quotation, or of
the threatening or initiation
 of any proceedings for any of such purposes. If the Commission shall enter any such stop order at any time, the Company will use
commercially reasonable efforts to obtain the lifting of such order at the earliest possible moment. Additionally, the Company
agrees that it shall comply with the
provisions of Rules 424(b) and 430B, as applicable, under the Securities Act and will
use its commercially reasonable efforts to confirm that any filings made by the
Company under Rule 424(b), Rule 433 or
Rule 462 were received in a timely manner by the Commission (without reliance on Rule 424(b)(8) or
Rule 164(b)).
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(iii)          Continued
Compliance with Securities Laws. (A) During the Prospectus Delivery Period, the Company will comply with all requirements

imposed upon it by the Securities Act, as now and hereafter amended, and by the Rules and Regulations, as from time to time in force,
and by the Exchange Act so far
as necessary to permit the continuance of sales of or dealings in the Securities as contemplated by the
provisions hereof, the Time of Sale Disclosure Package and the
Prospectus. If during such period any event occurs as a result of which
the Prospectus (or if the Prospectus is not yet available to prospective purchasers, the Time of
Sale Disclosure Package) would include
an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of
the
circumstances then existing, not misleading, or if during such period it is necessary or appropriate in the opinion of the Company or
its counsel or the Underwriters
or counsel to the Underwriters to amend the Registration Statement or supplement the Prospectus (or, if
the Prospectus is not yet available to prospective purchasers,
the Time of Sale Disclosure Package) to comply with the Securities Act
so far as necessary to permit the continuance of sales of or dealings in the Securities or to file
under the Exchange Act any document
 which would be deemed to be incorporated by reference in the Prospectus (or if the Prospectus is not yet available to
prospective purchasers,
the Time of Sale Disclosure Package) in order to comply with the Securities Act or the Exchange Act, the Company promptly will (x) notify
you of such untrue statement or omission, (y) amend the Registration Statement or supplement the Prospectus (or, if the Prospectus
is not yet available to prospective
purchasers, the Time of Sale Disclosure Package) or file such document (at the expense of the Company)
so as to correct such statement or omission or effect such
compliance, and (z) notify you when any amendment to the Registration
Statement is filed or becomes effective or when any supplement to the Prospectus (or, if the
Prospectus is not yet available to prospective
purchasers, the Time of Sale Disclosure Package) is filed.

 
(B)           If at any
time following issuance of an issuer free writing prospectus there occurred or occurs an event or development as a result of which

such
 issuer free writing prospectus conflicted or would conflict with the information contained in the Registration Statement, the Preliminary
 Prospectus or the
Prospectus or included or would include an untrue statement of a material fact or omitted or would omit to state a material
 fact necessary in order to make the
statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading,
the Company will promptly notify the Underwriters and will
promptly amend or supplement, at its own expense, such issuer free writing
prospectus to eliminate or correct such conflict, untrue statement or omission, and (z) has
notified or promptly will notify you
when such amendment or supplement was or is filed with the Commission where so required to be filed.

 
(iv)          Blue
Sky Qualifications. The Company shall take or cause to be taken all necessary action required by law to qualify the Securities
for sale

under the securities laws of such jurisdictions as you reasonably designate and to continue such qualifications in effect so
long as required for the distribution of the
Securities, except that the Company shall not be required in connection therewith to qualify
as a foreign corporation, to subject itself to general taxation or to execute a
general consent to service of process in any state.
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(v)            Provision
of Documents. The Company will furnish, at its own expense, to the Underwriters and counsel for the Underwriters copies of the

Registration Statement, and to the Underwriters and any dealer each Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus,
any issuer free
writing prospectus, and all amendments and supplements to such documents, in each case as soon as available and in such
quantities as you may from time to time
reasonably request.

 
(vi)          Rule 158.
The Company will make generally available to its security holders no later than the last day of the 15 months after the end of the

Company’s
current fiscal quarter, an earnings statement (which need not be audited) covering a 12 month period that shall satisfy the provisions
of Section 11(a) of the
Securities Act and Rule 158 of the Rules and Regulations which such obligation may be satisfied
by the Company’s filing applicable annual and quarterly reports on
Form 10-K and Form 10-Q filed with the SEC.

 
(vii)          Payment
and Reimbursement of Expenses. The Company, whether or not the transactions contemplated hereunder are consummated or this

Agreement
is terminated, will pay or cause to be paid (A) all expenses (including transfer taxes allocated to the respective transferees) incurred
by the Company in
connection with the delivery to the Underwriters of the Securities, (B)  all expenses and fees (including, without
 limitation, fees and expenses of the Company’s
accountants and counsel) in connection with the preparation, printing, filing, delivery,
and shipping of the Registration Statement (including the financial statements
therein and all amendments, schedules, and exhibits thereto),
the Securities, each Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus, any
issuer free writing prospectus and
any amendment thereof or supplement thereto, and the printing, delivery, and shipping of this Agreement and other underwriting
documents,
(C) all filing fees and fees and disbursements of the Underwriters’ counsel incurred in connection with the qualification of
the Securities for offering and
sale by the Underwriters or by dealers under the securities or blue sky laws of the states and other jurisdictions
which you shall designate, which such fees shall not
exceed $10,000, (D) the fees and expenses of the transfer agent or registrar,
(E) the filing fees and fees and disbursements of the Underwriter’s counsel incident to any
required review and approval by
FINRA of the terms of the sale of the Securities, which such fees shall not exceed $10,000, (F) listing fees, if any, (G) the
cost and
expenses of the Company relating to investor presentations or any “roadshow” undertaken in connection with marketing
of the Securities, including any bookbuilding
or similar software, (H) the Company’s costs and expenses of any Testing-the-Waters
Communications; (I) reasonable and documented out-of-pocket expenses of the
Underwriters incurred in connection with the Underwriters’
investigation of the Company, preparing to market and marketing the Securities, sale of the Securities or in
contemplation of performing
 their obligations hereunder, which amount shall not exceed $100,000 in the aggregate, and (J)  all other costs and expenses of the
Company incident to the performance of its obligations hereunder that are not otherwise specifically provided for herein.

 
(viii)        Use
of Proceeds. The Company will apply the net proceeds from the sale of the Securities to be sold by it hereunder for the purposes
set forth

in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus.
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(ix)           Company
 Lock Up. The Company will not, without the prior written consent of the Representative, from the date of execution of this

Agreement and continuing to and including the date 90 days after the date of the Prospectus (the “Lock-Up
Period”), (A) offer, pledge, announce the intention to sell,
sell, contract to sell, sell any option or contract
to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer
or
dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for
Common Stock; or (B) enter into
any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the Common Stock, whether any such transaction
described in clause (A) or (B) above is to be
settled by delivery of Common Stock or such other securities, in cash or otherwise, or (C) file or submit confidentially any
registration statement with the Commission relating to the offering of any shares of Common Stock or any securities convertible into
or excisable or exchangeable for
Common Stock; except, in each case, for (i) the filing by the Company of a registration on
Form S-8 or a successor form thereto with respect to Common Stock or
other securities pursuant to any stock option, stock bonus
 or other stock plan or arrangement or the proposal or authorization of any increase in the Company’s
authorized capital stock,
(ii) the sale of the Securities as contemplated by this Agreement, (iii) issuances of shares of Common Stock upon the
exercise or conversion
of options, restricted stock units, warrants or convertible securities disclosed as outstanding in the
Registration Statement, the Time of Sale Disclosure Package and the
Prospectus, (iv) the issuance of employee stock options or
other similar equity awards not exercisable during the Lock-Up Period pursuant to the Company’s stock
option, stock bonus and
other stock plans or arrangements, (v) securities issued pursuant to acquisitions or strategic transactions approved by the
Board of Directors,
provided that such securities are issued as “restricted securities” (as defined in Rule  144)
 and carry no registration rights that require or permit the filing of any
registration statement in connection therewith during the
Lock-Up Period, but not including such a transaction in which the Company is issuing securities primarily for
the purpose of raising
capital. The Company agrees not to accelerate the vesting of any option or other similar equity award or warrant or the lapse of any
repurchase
right prior to the expiration of the Lock-Up Period.

 
(x)            Stockholder
Lock-Ups. The Company has caused to be delivered to you prior to the date of this Agreement a letter, in the form of Exhibit A

hereto (the “Lock- Up Agreement”), from each individual or entity listed on Schedule IV. The Company will enforce
the terms of each Lock-Up Agreement.
 

(xi)            No
Market Stabilization or Manipulation. The Company has not taken and will not take, directly or indirectly, any action designed
 to or
which might reasonably be expected to cause or result in, or which has constituted, the stabilization or manipulation of the price
of any security of the Company to
facilitate the sale or resale of the Securities.
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(xii)          Free
Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior written consent of the
Representative (not to

be unreasonably withheld, conditioned or delayed), it has not made and will not make any offer relating to
the Securities that would constitute an issuer free writing
prospectus or that would otherwise constitute a free writing prospectus
 required to be filed with the Commission; provided that the prior written consent of the
Representative shall be deemed to have been
given in respect of the free writing prospectuses included in Schedule II. Any such free writing prospectus consented to
by the
Representative is hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents
that it has treated or agrees that it will treat each
Permitted Free Writing Prospectus as an issuer free writing prospectus and has
complied and will comply with the requirements of Rule 164 and Rule 433 applicable
to any Permitted Free Writing
Prospectus.

 
5.            Conditions
of Underwriters’ Obligations. The obligations of the several Underwriters hereunder are subject to the accuracy, as of the
date hereof and at the

Closing Date, in all material respects, of and compliance or waiver of all representations, warranties and agreements
of the Company contained herein, to the performance by
each of the Company of its obligations hereunder and to the following additional
conditions:
 

(a)            Required
Filings; Absence of Certain Commission Actions. If filing of the Prospectus, or any amendment or supplement thereto, or any issuer
 free
writing prospectus, is required under the Securities Act or the Rules and Regulations, the Company shall have filed the Prospectus
(or such amendment or supplement) or such
issuer free writing prospectus with the Commission in the manner and within the time period
so required (without reliance on Rule 424(b)(8) or Rule 164(b)); the Registration
Statement shall remain effective; no
 stop order issued by the Commission suspending the effectiveness of the Registration Statement or any part thereof, any
Rule 462(b) Registration
Statement, or any amendment thereof, nor suspending or preventing the use of the Time of Sale Disclosure Package, the Prospectus or any
issuer free
writing prospectus shall have been issued; and no proceedings for the issuance of such an order shall have been initiated
or threatened.
 

(b)            Continued
Compliance with Securities Laws. No Underwriter shall have reasonably advised the Company that (i)  the Registration Statement
or any
amendment thereof or supplement thereto contains an untrue statement of a material fact which, in your opinion, is material or
omits to state a material fact which, in your
opinion, is required to be stated therein or necessary to make the statements therein not
misleading, or (ii)  the Time of Sale Disclosure Package or the Prospectus, or any
amendment thereof or supplement thereto, or any
issuer free writing prospectus contains an untrue statement of fact which, in your opinion, is material, or omits to state a fact
which,
in your opinion, is material and is required to be stated therein, or necessary to make the statements therein, in light of the circumstances
under which they are made, not
misleading.
 

(c)            Absence
of Certain Events. Except as contemplated in the Time of Sale Disclosure Package and in the Prospectus, subsequent to the
respective dates as
of which information is given in the Time of Sale Disclosure Package, neither the Company nor any of its
subsidiaries shall have incurred any material liabilities or obligations,
direct or contingent, or entered into any material
transactions, or declared or paid any dividends or made any distribution of any kind with respect to its capital stock; and there
shall not have been any change in the capital stock (other than a change in the number of outstanding shares of Common Stock due to
the issuance of shares upon the exercise
of outstanding options or warrants or conversion of convertible securities), or any
material change in the short-term or long-term debt of the Company (other than as a result of
the conversion of convertible
securities), or any issuance of options or other similar equity awards, warrants, convertible securities or other rights to purchase
the capital stock
of the Company or any of its subsidiaries except for the issuance of employee stock options or other similar
equity awards not exercisable during the Lock-Up Period pursuant
to the Company Stock Plans, as in effect on the date hereof in the
 ordinary course of business consistent with past practices, or any Material Adverse Change or any
development involving a
prospective Material Adverse Change (whether or not arising in the ordinary course of business), or any loss by strike, fire, flood,
earthquake, accident
or other calamity, whether or not covered by insurance, incurred by the Company or any subsidiary, the effect
of which, in any such case described above, in your judgment,
makes it impractical or inadvisable to offer or deliver the Securities
on the terms and in the manner contemplated in the Time of Sale Disclosure Package and in the Prospectus.
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(d)            Opinion
of Company Counsel. On the Closing Date, there shall have been furnished to the Representative the opinion and negative assurance
letter,

dated as of the Closing Date, of Katten Muchin Rosenman LLP, counsel for the Company, in form and substance reasonably satisfactory
to the Representative.
 

(e)            Opinion
 of Underwriters’ Counsel. On the Closing Date, there shall have been furnished to the Representative such opinion or opinions
 from
Sullivan & Worcester LLP, counsel for the several Underwriters, dated the Closing Date and addressed to you, with respect
to such matters as you reasonably may request, and
such counsel shall have received such papers and information as they request to enable
them to pass upon such matters.
 

(f)            Comfort
Letters. On the date hereof and on the Closing Date the Representative shall have received an accountant’s “comfort”
letter from Marcum LLP,
dated such date and addressed to you, in form and substance satisfactory to you.
 

(g)           Officers’
Certificate . On the Closing Date, there shall have been furnished to the Representative a certificate, dated the Closing Date
and addressed to
you, signed by an officer of the Company, to the effect that:
 

(i)            The
representations and warranties of the Company in this Agreement are true and correct as if made at and as of the Closing Date, and the
Company has complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied at or prior to
the Closing Date;

 
(ii)            No
stop order or other order issued by the Commission suspending the effectiveness of the Registration Statement or any part thereof or any

amendment thereof or the qualification of the Securities for offering or sale nor suspending or preventing the use of the Time of Sale
 Disclosure Package, the
Prospectus or any issuer free writing prospectus, has been issued, and no proceeding for that purpose has been
instituted or, to their knowledge, is contemplated by the
Commission; and

 
(iii) Affirms the accuracy of the matters set forth in subsection (c) of this Section 5.
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(h)           Secretary’s
Certificate.	     The Company shall have furnished to the
Representative a certificate of the Company, dated the Closing Date, signed by the

Secretary of the Company (the “Secretary’s
Certificate”), in his or her capacity as an officer of the Company certifying: (i) that each copy of the
Company’s charter and by-
laws, each as amended to date, attached to the Secretary’s Certificate is true, correct and
complete, has not been modified and is in full force and effect; (ii) that a true, correct
and complete copy of each of the
resolutions of the Company’s board of directors and the resolutions of the pricing committee of the Company’s board of
directors relating to
the approval of the pricing and the offering of the Securities is attached to the Secretary’s
 Certificate and such resolutions are in full force and effect and have not been
modified; and (iii) as to the incumbency of the
officers of the Company.
 

(i)             Lock-Up
Agreement. The Underwriters shall have received all of the Lock- Up Agreements referenced in Section 4 and the Lock-Up Agreements
shall
remain in full force and effect.
 

(j)             Good
Standing Certificates. The Representative shall have received on and as of the Closing Date satisfactory written evidence of the
good standing of
the Company from the Secretary of State of the State of Delaware.
 

(k)            FINRA
No Objections. FINRA shall have raised no objection to the fairness and reasonableness of the underwriting terms and arrangements.
 

(l)             Other
Documents. The Company shall have furnished such additional documents, certificates and evidence as have been reasonably requested.
 

(m)           Exchange
Listing. The Company shall have provided notification to the Nasdaq Capital Market that the Company intends to issue the Securities
and
there shall not be any written objection from The Nasdaq Capital Market with respect to such notification.
 

All such opinions, certificates,
letters and other documents will be in compliance with the provisions hereof only if they are reasonably satisfactory in form
and substance
to you and counsel for the Underwriters. The Company will furnish you with such conformed copies of such opinions, certificates, letters
and other documents as
you shall reasonably request.
 

6. Indemnification and Contribution.
 

(a)            Indemnification
by the Company. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors and officers
and each
person, if any, who controls such Underwriter within the meaning of Section 15 of the Act of Section 20 of the
Exchange Act, from and against any losses, claims, damages or
liabilities, joint or several, to which such Underwriter may become
subject under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out
of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, the
Preliminary Prospectus, the
Time of Sale Disclosure Package, the Prospectus, or any amendment or supplement thereto, any issuer free
writing prospectus, or any issuer information that the Company has
filed or is required to file pursuant to Rule 433(d) of
the Rules and Regulations, or arise out of or are based on the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading, and will reimburse each
Underwriter for any legal or other expenses reasonably incurred and documented by it in
connection with investigating or defending against such loss, claim, damage, liability
or action as such expenses are incurred; provided,
however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage, liability or
action arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in
reliance upon and in conformity with written
information furnished to the Company by the Underwriters specifically for use in the
preparation thereof, it being understood and agreed that the only such information consists
of the information described as such in
Section 6(e).
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(b)            Indemnification
 by the Underwriters. Each Underwriter will, severally and not jointly, indemnify and hold harmless the Company, its affiliates,

directors and officers and each person, if any, who controls the Company within the meaning of Section 15 of the Act and Section 20
of the Exchange Act from and against any
losses, claims, damages or liabilities, joint or several, to which the Company may become subject,
 under the Act or otherwise, insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are
based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement,
the Preliminary
Prospectus, the Time of Sale Disclosure Package, the Prospectus, or any amendment or supplement thereto, or any issuer free writing prospectus,
or any issuer
information that the Company has filed or is required to file pursuant to Rule 433(d) of the Rules and Regulations,
or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading, in each case to the extent,
but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon
and in conformity with written information furnished to the Company by the Underwriters specifically for use in the preparation thereof
(it being understood and agreed that the
only such information consists of the information described as such in Section 6(e)), and
will reimburse the Company for any legal or other expenses reasonably incurred by the
Company in connection with investigating or defending
against any such loss, claim, damage, liability or action as such expenses are incurred.
 

(c)            Notice
and Procedures. Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the
commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party
under such subsection, notify the indemnifying party in writing of the
commencement thereof; but the omission so to notify the
indemnifying party shall not relieve the indemnifying party from any liability that it may have to any indemnified
party. In case
any such action shall be brought against any indemnified party, and it shall notify the indemnifying party of the commencement
thereof, the indemnifying party
shall be entitled to participate in, and, to the extent that it shall wish, jointly with any other
indemnifying party similarly notified, to assume the defense thereof, with counsel
satisfactory to such indemnified party (who shall
 not, except with the consent of the indemnified party, be counsel to the indemnifying party), and after notice from the
indemnifying
 party to such indemnified party of the indemnifying party’s election so to assume the defense thereof, the indemnifying party
 shall not be liable to such
indemnified party under such subsection for any legal or other expenses subsequently incurred by such
indemnified party in connection with the defense thereof other than
reasonable and documented costs of investigation; provided, however,
that if, in the reasonable judgment of the Representative (upon written advice received from its outside
counsel), it is advisable
for the Underwriters to be represented by separate counsel, the Representative shall have the right to employ a single counsel (in
addition to one local
counsel) to represent the Representative and all Underwriters who may be subject to liability arising from any
claim in respect of which indemnity may be sought by the
Underwriters under subsection (a) of this Section 6, in which
event the reasonable fees and expenses of such separate counsel shall be borne by the indemnifying party or
parties and reimbursed
to the Underwriters as incurred. An indemnifying party shall not be obligated under any settlement agreement, consent to judgment or
other compromise
relating to any action under this Section 6 to which it has not agreed in writing. In addition, no
indemnifying party shall, without the prior written consent of the indemnified
party (which consent shall not be unreasonably
 withheld or delayed), effect any settlement of any pending or threatened proceeding unless such settlement includes an
unconditional
release of such indemnified party for all liability on claims that are the subject matter of such proceeding and does not include a
statement as to, or an admission
of, fault, culpability or a failure to act by or on behalf of an indemnified party. Notwithstanding
 the foregoing, if at any time an indemnified party shall have reasonably
requested an indemnifying party to reimburse the
indemnified party for fees and expenses of counsel pursuant to this Section 6(c), such indemnifying party agrees that it shall
be liable for any settlement effected without its written consent if (i) such settlement is entered into more than 45 days
after receipt by such indemnifying party of the aforesaid
request, (ii)  such indemnifying party shall have received notice of
 the terms of such settlement at least 30 days prior to such settlement being entered into and (iii)  such
indemnifying party
shall not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement.
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(d)            Contribution;
Limitations on Liability; Non-Exclusive Remedy. If the indemnification provided for in this Section 6 is unavailable or
 insufficient to

hold harmless an indemnified party under subsection (a) or (b) above, then each indemnifying party shall
contribute to the amount paid or payable by such indemnified party as
a result of the losses, claims, damages or liabilities
referred to in subsection (a) or (b) above, (i) in such proportion as is appropriate to reflect the relative benefits
received by
the Company on the one hand and the Underwriters on the other from the offering of the Securities or (ii) if the
allocation provided by clause (i) above is not permitted by
applicable law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (i) above but also the relative fault of the Company on the one
hand and the
Underwriters on the other in connection with the statements or omissions that resulted in such losses, claims, damages or
liabilities, as well as any other relevant
equitable considerations. The relative benefits received by the Company on the one hand
and the Underwriters on the other shall be deemed to be in the same proportion as the
total net proceeds from the offering (before
 deducting expenses) received by the Company bear to the total underwriting discounts and commissions received by the
Underwriters,
in each case as set forth in the table on the cover page of the Prospectus. The relative fault shall be determined by reference
to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to
 state a material fact relates to information supplied by the Company or the
Underwriters and the parties’ relevant intent,
knowledge, access to information and opportunity to correct or prevent such untrue statement or omission. The Company and the
Underwriters agree that it would not be just and equitable if contributions pursuant to this subsection (d) were to be
determined by pro rata allocation or by any other method of
allocation which does not take account of the equitable considerations
referred to in the first sentence of this subsection (d). The amount paid by an indemnified party as a result
of the losses, claims,
damages or liabilities referred to in the first sentence of this subsection (d) shall be deemed to include any legal or other
expenses reasonably incurred by
such indemnified party in connection with investigating or defending against any action or claim
which is the subject of this subsection (d). Notwithstanding the provisions of
this subsection (d), no Underwriter shall be required
to contribute any amount in excess of the amount by which the total underwriting discounts and commissions received by
such
Underwriter with respect to the Securities purchased by it hereunder exceeds the amount of any damages that such Underwriter has
otherwise been required to pay by
reason of such untrue or alleged untrue statement or omission or alleged omission. No person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Act) shall be entitled to contribution
 from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this subsection
 (d)  to
contribute are several in proportion to their respective underwriting obligations and not joint. The remedies provided
for in this Section 6 are not exclusive and shall not limit
any rights or remedies that might otherwise be available to any
indemnified party at law or in equity.
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(e)            Information
Provided by the Underwriters. The Underwriters severally confirm and the Company acknowledges that the statements with respect
to the

public offering of the Securities by the Underwriters in respect of (i) the concession figures set forth in the third paragraph
and (ii) the information contained in the fifteenth and
nineteenth paragraphs, in each case, under the caption “Underwriting”
 in the Time of Sale Disclosure Package and in the Prospectus, are correct and constitute the only
information concerning such Underwriter
furnished in writing to the Company by or on behalf of the Underwriters specifically for inclusion in the Registration Statement, any
Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus or any issuer free writing prospectus.
 

(f) Defaulting Underwriter.
 

(i)            If,
on the Closing Date, any Underwriter defaults on its obligation to purchase the Securities that it has agreed to purchase hereunder on
such date,
the non-defaulting Underwriters may in their discretion arrange for the purchase of such Securities by other persons satisfactory
 to the Company on the terms
contained in this Agreement. If, within 36 hours after any such default by any Underwriter, the non-defaulting
Underwriters do not arrange for the purchase of such
Securities, then the Company shall be entitled, but shall not be obligated to, for
a further period of 36 hours, seek to procure other persons satisfactory to the non-
defaulting Underwriters to purchase such Securities
on such terms. If other persons become obligated or agree to purchase the Securities of a defaulting Underwriter,
either the non-defaulting
Underwriters or the Company may postpone the Closing Date, for up to five full business days in order to effect any changes that in the
opinion of counsel for the Company or counsel for the Underwriters may be necessary in the Registration Statement and the Prospectus or
in any other document or
arrangement, and the Company agrees to promptly prepare any amendment or supplement to the Registration Statement
 and the Prospectus that effects any such
changes. As used in this Agreement, the term “Underwriter” includes, for all purposes
of this Agreement unless the context otherwise requires, any person not listed in
Schedule I hereto that, pursuant to this Section, purchases
Securities that a defaulting Underwriter agreed but failed to purchase.
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(ii)           If,
after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or Underwriters by the non-defaulting

Underwriters and the Company as provided in subsection (f)(i)  above, the aggregate number of Securities that remain unpurchased on
 the Closing Date, does not
exceed one-eleventh of the aggregate number of Securities to be purchased on such date, then the Company shall
 have the right to require each non-defaulting
Underwriter to purchase the number of Securities that such Underwriter agreed to purchase
hereunder on such date plus such Underwriter’s pro rata share (based on
the number of Securities that such Underwriter agreed to
purchase on such date) of the Securities of such defaulting Underwriter or Underwriters for which such
arrangements have not been made.

 
(iii)          If,
after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or Underwriters by the non-defaulting

Underwriters and, if undertaken by the Company, the Company as provided in subsection (f)(i) above, the aggregate number of Securities
that remain unpurchased on
the Closing Date exceeds one-eleventh of the aggregate amount of Securities to be purchased on such date, or
if the Company shall not exercise the right described in
paragraph (g)(ii)  above, then this Agreement shall terminate without liability
 on the part of the non-defaulting Underwriters. Any termination of this Agreement
pursuant to this Section shall be without liability
on the part of the Company, except that the Company will continue to be liable for the payment of expenses as set
forth in Section 4(a)(vii) hereof
and except that the provisions of Section 9(a)-(e) hereof shall not terminate and shall remain in effect.

 
(iv)          Nothing
contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company or any non-defaulting Underwriter
for

damages caused by its default.
 

7.            Representations
and Agreements to Survive Delivery. All representations, warranties, and agreements of the Company and the several Underwriters
herein or in
certificates delivered pursuant hereto, including but not limited to the agreement of the Company and the several Underwriters
contained in Section 6 hereof, shall remain
operative and in full force and effect regardless of any investigation made by or on
behalf of any Underwriter or any controlling person thereof, or the Company or any of its
officers, directors, or controlling persons,
 and shall survive delivery of, and payment for, the Securities to and by the Underwriters hereunder and any termination of this
Agreement.
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8. Termination of this Agreement.

 
(a)            Right
to Terminate. The Representative shall have the right to terminate this Agreement by giving notice to the Company as
hereinafter specified at any

time at or prior to the Closing Date, if (i) the Company shall have failed, refused or been
unable, at or prior to the Closing Date, to perform any agreement on its part to be
performed hereunder, (ii) any condition of
the Underwriters’ obligations hereunder is not fulfilled, (iii) trading in the Company’s Common Stock shall have
been suspended by
the Commission or the Nasdaq Stock Market or trading in securities generally on the Nasdaq Stock Market LLC or the
New York Stock Exchange shall have been suspended,
(iv) minimum or maximum prices for trading shall have been fixed, or maximum
ranges for prices for securities shall have been required, on The Nasdaq Stock Market LLC or
the New York Stock Exchange, by such
Exchange or by order of the Commission or any other Governmental Authority having jurisdiction, (v) a banking moratorium shall
have been declared by federal or New York state authorities or a material disruption in commercial banking or securities settlement
or clearance services in the United States, or
(vi)  there shall have occurred any attack on, outbreak or escalation of
hostilities or act of terrorism involving the United States, any declaration by the United States of a
national emergency (other
than any national emergency existing on the date of this Agreement and which does not materially worsen) or war, any material
adverse change in
financial markets, any substantial change or development involving a prospective substantial change in United
 States or international political, financial or economic
conditions, or any other calamity or crisis that, in your reasonable
judgment, is material and adverse and makes it impractical or inadvisable to proceed with the completion of
the sale of and payment
for the Securities.
 

(b)            Notice
 of Termination. If you elect to terminate this Agreement as provided in this Section, the Company shall be notified promptly by
 you by
telephone, confirmed by letter.
 

(c)            Effect
of Termination. No party shall be relieved of any liability under this Agreement arising from any breach of its obligations hereunder
occurring
prior to termination of this Agreement as a result of the termination of this Agreement.
 

9.            Notices.
Except as otherwise provided herein, all communications hereunder shall be in writing and, if to the Underwriter, shall be mailed via
overnight delivery
service or hand delivered via courier to Lake Street Capital Markets, LLC, 920 Second Ave. South, Suite 700,
Minneapolis, Minnesota 55402, Attention: Michael Townley,
Head of Investment Banking, with a copy to (which shall not constitute notice)
Sullivan & Worcester LLP, 1633 Broadway, New York, New York 10019, Attention: David
Danovitch and Aaron Schleicher; if to the
Company, shall be mailed via overnight delivery service or hand delivered to it at 16640 Stagg Street Van Nuys, California 91406,
Attention:
 Darren R. Jamison, Email: djamison@cgrnenergy.com (with a copy to: Katten Muchin Rosenman LLP, 525 W. Monroe Street, Chicago,  Illinois
 60661-3693
Attention: Mark D. Wood and Timothy J. Kirby, Email: mark.wood@katten.com and tim.kirby@katten.com. Any party to this
Agreement may change such address for notices
by sending to the parties to this Agreement written notice of a new address for such purpose.
 

10.            Persons
Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors
and assigns and the controlling persons, officers and directors referred to in Section 6. Nothing in this Agreement
is intended or shall be construed to give to any other person,
firm or corporation any legal or equitable remedy or claim under or in
respect of this Agreement or any provision herein contained. The term “successors and assigns” as herein
used shall not include
any purchaser, as such purchaser, of any of the Securities from any of the several Underwriters.
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11.           Absence of Fiduciary
Relationship. The Company acknowledges and agrees that: (a)  the Underwriters have been retained solely to act as
 underwriters in

connection with the sale of the Securities and that no fiduciary, advisory or agency relationship between the
Company and the Underwriters has been created in respect of any
of the transactions contemplated by this Agreement, irrespective of
whether the Underwriters have advised or are advising the Company on other matters; (b) the price and
other terms of the
Securities set forth in this Agreement were established by the Company following discussions and arms-length negotiations with the
Underwriters and the
Company is capable of evaluating and understanding and understands and accepts the terms, risks and conditions
of the transactions contemplated by this Agreement; (c) the
Company has been advised that the Underwriters and their affiliates
are engaged in a broad range of transactions which may involve interests that differ from those of the
Company and that the
Underwriters have no obligation to disclose such interest and transactions to the Company by virtue of any fiduciary, advisory or
agency relationship;
(d) it has been advised that the Underwriters are acting, in respect of the transactions contemplated by
this Agreement, solely for the benefit of the Underwriters, and not on
behalf of the Company; (e)  the Underwriters are not
 advising the Company or any other person as to any legal, tax, investment, accounting or regulatory matters in any
jurisdiction; and
(f) it waives to the fullest extent permitted by law, any claims it may have against the Underwriters for breach of fiduciary
duty or alleged breach of fiduciary
duty in respect of any of the transactions contemplated by this Agreement and agrees that the
Underwriters shall have no liability (whether direct or indirect) to the Company in
respect of such a fiduciary duty claim on behalf
of or in right of the Company, including stockholders, employees or creditors of the Company.
 

12. Recognition of the U.S. Special Resolution Regimes.
 

(a)            In
the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer
from
such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent
as the transfer would be effective under the
U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were
governed by the laws of the United States or a state of the United States.
 

(b)            In
the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding under
a U.S.
Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to
be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement
were governed by the laws of the United States or a state of the United States.
 

(c) As used in this Section 12:
 

“BHC Act Affiliate” has
the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).
 

“Covered Entity” means any of the
following:
 

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 252.82(b);
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(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 47.3(b); or

 
(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 382.2(b).

 
“Default Right” has the
meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

 
“U.S. Special Resolution Regime”
means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank

Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
 

13.            Governing
 Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with the laws of the State of New York.
 The
Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates) and each of the
Underwriters hereby irrevocably waive, to the
fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or relating to this Agreement or the transactions contemplated
hereby.
 

14.            Counterparts.
This Agreement may be executed in one or more counterparts and, if executed in more than one counterpart, the executed counterparts shall
each
be deemed to be an original and all such counterparts shall together constitute one and the same instrument. The words “execution,”
“signed,” “signature,” and words of like
import in this Agreement or in any other certificate, agreement or document
related to this Agreement, if any, shall include images of manually executed signatures transmitted
by facsimile or other electronic format
 (including, without limitation, “pdf,” “tif” or “jpg”) and other electronic signatures (including,
 without limitation, DocuSign and
AdobeSign). The use of electronic signatures and electronic records (including, without limitation, any
 contract or other record created, generated, sent, communicated,
received, or stored by electronic means) shall be of the same legal effect,
validity and enforceability as a manually executed signature or use of a paper-based record-keeping
system to the fullest extent permitted
by applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures
 and Records Act and any other applicable law, including, without limitation, any state law based on the Uniform Electronic Transactions
Act or the Uniform
Commercial Code.
 

15.            General
 Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior
 written or oral and all
contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof.
This Agreement may not be amended or modified unless in
writing by all of the parties hereto, and no condition herein (express or
implied) may be waived unless waived in writing by each party whom the condition is meant to benefit.
The Section  headings
 herein are for the convenience of the parties only and shall not affect the construction or interpretation of this Agreement. The
 invalidity or
unenforceability of any Section, paragraph or provision of this Agreement shall not affect the validity or
enforceability of any other Section, paragraph or provision hereof. If
any Section, paragraph or provision of this Agreement is for
any reason determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and
only such minor
changes) as are necessary to make it valid and enforceable.
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16.            Amendments
and Waivers. No supplement, modification or waiver of this Agreement shall be binding unless executed in writing by the party
 to be bound

thereby. The failure of a party to exercise any right or remedy shall not be deemed or constitute a waiver of such right or
 remedy in the future. No waiver of any of the
provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision
hereof (regardless of whether similar), nor shall any such waiver be deemed or
constitute a continuing waiver unless otherwise expressly
provided.
 

17.            Partial
Unenforceability. The invalidity or unenforceability of any section, paragraph, clause or provision of this Agreement shall not
affect the validity or
enforceability of any other section, paragraph, clause or provision.
 

[Signature Page Follows]
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Please sign and return to the
Company the enclosed duplicates of this letter whereupon this letter will become a binding agreement between the Company and

the several
Underwriters in accordance with its terms.
 
  Very truly yours,
     
  Capstone Green Energy Corporation
     
  By: /s/ Darren R. Jamison
  Name: Darren R. Jamison
  Title President and Chief Executive Officer

 
Confirmed as of the date first 
above mentioned, on behalf of
itself
and the several Underwriters
named in Schedule I hereto.
 
Lake Street Capital Markets, LLC
 
 
By: /s/ Michael Townley  
Name: Michael Townley  
Title: Head of Investment Banking  
 

[Signature Page to
Underwriting Agreement]
 

 



 

 
SCHEDULE I

 
Underwriters

 
Underwriter   Number of Securities
     
Lake Street Capital
Markets, LLC   2,641,048 Shares and 2,641,048 Warrants
     
Joseph Gunnar & Co.,
LLC   293,450 Shares and 293,450 Warrants
     

Total  2,934,498 Shares and 2,934,498 Warrants
 

 



 

 
SCHEDULE II

 
Certain Permitted Free Writing Prospectuses

 
None.
 

 



 

 
SCHEDULE III

 
Pricing Information

 
Securities:
2,934,498 Shares and 2,934,498 Warrants
 
Price to the public: $2.75 per share of Common Stock and accompanying
Warrant
 
Underwriting discount: $0.165 per share of Common Stock and accompanying
 Warrant (6% of the total gross proceeds received by the Company from the sale of the
Securities)
 

 



 

 
SCHEDULE IV

 
List of Individuals and Entities Executing Lock-Up
Agreements

 
· Robert C. Flexon
· Darren R. Jamison
· Yon Y. Jorden
· Robert F. Powelson
· Denise M. Wilson
· Ping Fu
· Scott Robinson
· Frederick Hencken III

 

 



 

 
SCHEDULE V

 
Written Testing-the-Waters Communications

 
None
 

 



 

 
EXHIBIT A

 
Form of Common Stock Lock-Up Agreement

 
Attached.
 

 



 

 
Lock-Up Agreement

 
Date: August 18, 2022
 
Lake Street Capital Markets, LLC
920 Second Avenue South, Suite 700
Minneapolis, Minnesota 55402
 
Ladies and Gentlemen:
 

Reference is made to that certain Underwriting
Agreement (the “Underwriting Agreement”), dated August 18, 2022, among Capstone Green Energy
Corporation, a
Delaware corporation (the “Company”), Lake Street Capital Markets, LLC (the
 “Representative”) and the several underwriters named in Schedule I attached thereto. The
Underwriting
Agreement provides for the public offering (the “Offering”) of certain securities (the
“Securities”) of the Company. The undersigned hereby agrees that without,
in each case, the prior written
consent of the Representative during the period specified in the second succeeding paragraph (the “Lock-Up
Period”), the undersigned will not:
 

(1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, make any short sale or otherwise transfer
or dispose of, directly or indirectly, any shares of the Company’s common
stock, par value $0.001 per share (the “Common
Stock”), or any securities convertible into, exercisable or exchangeable for or that represent the right to
receive Common
Stock (including without limitation, Common Stock which may be deemed to be beneficially owned by the undersigned in accordance with
the
rules and regulations of the U.S. Securities and Exchange Commission (the “SEC”) and securities which may
be issued upon exercise of a stock option or
warrant) whether now owned or hereafter acquired (the “Undersigned’s Securities”);

 
(2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences
of ownership of the Undersigned’s Securities,

 
whether any such transaction described in clause (1) or
(2) above is to be settled by delivery of Common Stock or such other securities, in cash or otherwise;

 
(3) make any demand for or exercise any right with respect to, the registration of any Common Stock or any
 security convertible into or exercisable or

exchangeable for Common Stock; or
 

(4) publicly announce or disclose the intention to do any of the foregoing.
 

The undersigned agrees that the foregoing restrictions
preclude the undersigned from engaging in any hedging or other transaction which is designed to, or which
reasonably could be expected
to lead to or result in a sale or disposition of the Undersigned’s Securities even if such securities would be disposed of by someone
other than the
undersigned. Such prohibited hedging or other transactions would include without limitation any short sale or any purchase,
 sale or grant of any right (including without
limitation any put or call option) with respect to any of the Undersigned’s Securities
or with respect to any security that includes, relates to, or derives any significant part of its
value from, such securities (other than
a broad-based market basket or index).
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The Lock-Up Period will commence on the date of
 this Lock-Up Agreement and continue and include the date 90 days after the date of the final prospectus
supplement used to sell the Securities
in the Offering pursuant to the Underwriting Agreement.
 

Notwithstanding the foregoing, the undersigned may transfer
the Undersigned’s Securities:
 

(i) as a bona fide gift or gifts;
 

(ii) to any member of the undersigned’s family or any trust for the direct or indirect benefit of the
undersigned or the immediate family of the undersigned;
 

(iii) by operation of law, such as pursuant to a qualified domestic order or in connection with a divorce settlement;
 

(iv) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity
(x) to another corporation, partnership, limited liability
company, trust or other business entity that is a direct or indirect affiliate
(as defined in Rule 405 promulgated under the Securities Act of 1933, as amended)
of the undersigned and/or the immediate family
of the undersigned or (y) as distributions of shares of Common Stock or any security convertible into or
exercisable for Common Stock
 to limited partners, limited liability company members, trust beneficiaries or stockholders of the undersigned and/or the
immediate family
of the undersigned;

 
(v) if the undersigned is a trust, to the beneficiary of such trust;

 
(vi) by testate succession or intestate succession;

 
(vii) to the Company pursuant to any contractual arrangement that provides for the repurchase of the undersigned’s
 shares of Common Stock or such other

securities by the Company or in connection with the termination of the undersigned’s employment
or other service relationship with the Company;
 

(viii) to the Company as forfeitures to satisfy tax withholding obligations of the undersigned in connection
with the vesting or exercise of equity awards currently
outstanding pursuant to the Company’s equity incentive plans or outstanding
warrants; or

 
(ix) pursuant to the Underwriting Agreement;

 
provided, in
 the case of clauses (i)  through (vi), that (a)  such transfer shall not involve a disposition for value, (b)  the
 transferee agrees in writing with the
Representative to be bound by the terms of this Lock-Up Agreement and (c) no filing by
any party under Section 16(a) of the Securities Exchange Act of 1934, as
amended (the “Exchange
Act”), shall be required or shall be made voluntarily in connection with such transfer; and provided further,
in the case of clauses (vii) and
(viii), that any Form 4 or Form 5 required to be filed under the Exchange Act during
the Lock-Up Period shall indicate by footnote disclosure or otherwise that such
Form 4 or Form 5 relates to a repurchase
of Common Stock by the Company in connection with the termination of the undersigned’s employment with the Company
or a
forfeiture to satisfy tax withholding obligations, as applicable, and that any shares of Common Stock and other securities subject
to the Lock-Up Agreement that
continue to be held by the undersigned remain subject to the term of the Lock-Up.

 
For purposes of this Lock-Up Agreement, “immediate family”
shall mean any relationship by blood, marriage, domestic partnership or adoption, not more remote than first
cousin.
 

In addition, the foregoing restrictions shall not apply to:
 

A. the exercise, conversion or exchange (including by means of a cashless exercise) of stock options granted
pursuant to the Company’s equity incentive plans or
any warrants, rights or other convertible securities outstanding on the date hereof;
provided that such restrictions shall apply to any of the Undersigned’s
Securities issued upon such exercise, conversion
or exchange;
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B. the establishment of any contract, instruction or plan (a “Plan”) that satisfies
all of the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act;
provided that no sales of the Undersigned’s
Securities shall be made pursuant to such a Plan prior to the expiration of the Lock-Up Period, and such a Plan
may only be established
 if no public announcement of the establishment or existence thereof and no filing with the SEC or other regulatory authority in
respect
 thereof or transactions thereunder or contemplated thereby, by the undersigned, the Company or any other person, shall be required, and
no such
announcement or filing is made voluntarily, by the undersigned, the Company or any other person, prior to the expiration of the
Lock-Up Period;

 
C. transfers of Common Stock pursuant to a Plan that satisfies all of the requirements of Rule 10b5-1
under the Exchange Act and that is in effect as of the date

of the Underwriting Agreement (and any related filings in connection with
such sale or disposition that are required under the Exchange Act; provided that
any such filings shall indicate by footnote disclosure
or otherwise (1) that such sale or disposition was made in connection with a Plan and (2) the date such
Plan was entered into);

 
D. transactions related to shares of Common Stock or other securities acquired in open market transactions
after the completion of the Offering or to shares of

Common Stock acquired in the Offering; provided that no filing under Section 16(a) of
the Exchange Act shall be required or shall be voluntarily made during
the Lock-Up Period in connection with subsequent sales of Common
Stock or other securities acquired in such open market transactions;

 
E. transfers of shares of Common Stock or any securities convertible into or exercisable or exchangeable
for Common Stock pursuant to any bona fide third

party tender offer, merger, consolidation or other similar transaction made to all holders
of the Company’s capital stock involving a change of control of the
Company which is approved by the Company’s Board of Directors
(including, without limitation, the entering into any lock- up, voting or similar agreement
pursuant to which the undersigned may agree
to transfer, sell, tender or otherwise dispose of Common Stock or other such securities in connection with such
transaction, or vote any
 Common Stock or other such securities in favor of any such transaction); provided, that in the event such tender offer, merger,
consolidation or other such transaction is not completed, the Undersigned’s Securities shall remain subject to the terms of this
Lock-Up Agreement; or

 
F. transfer to any corporation, partnership, limited liability company or other entity with whom the transferor
 shares in common an investment manager or

advisor, in each case who has investment discretionary authority with respect to the transferor’s
and such other entity’s investments pursuant to an investment
management, investment advisory or similar agreement; provided,
 that it shall be a condition to the transfer or disposition that the donee, trustee, heir,
distributee or other transferee, as the case
may be, agrees to be bound in writing to the restrictions set forth herein during the Lock-Up Period; and provided
further, that
no filing by any party under Section 16(a) of the Exchange Act shall be required or shall be made voluntarily in connection
with such transfer.

 
In furtherance of the foregoing, the Company and
its transfer agent and registrar are hereby authorized to decline to make any transfer of shares of Common Stock if

such transfer would
constitute a violation or breach of this Lock-Up Agreement.
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The undersigned hereby represents and warrants
that the undersigned has full power and authority to enter into this Lock-Up Agreement and that upon request, the
undersigned will execute
any additional documents necessary to ensure the validity or enforcement of this Lock-Up Agreement. All authority herein conferred or
agreed to be
conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal representatives
of the undersigned.
 

The undersigned understands that the undersigned
shall be released from all obligations under this Lock-Up Agreement if (a) the Company notifies the Representative
that it does not
intend to proceed with the Offering, (b) the Underwriting Agreement does not become effective, or if the Underwriting Agreement (other
than the provisions
thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Securities
to be sold thereunder or (c) the Offering is not completed
by August 31, 2022.
 

The undersigned understands that the Representative
 is entering into the Underwriting Agreement and proceeding with the Offering in reliance upon this Lock-Up
Agreement and entered into
this Lock-Up Agreement in order to induce you to participate in the Offering and for other good and valuation consideration.
 

This letter agreement may not be amended or otherwise
modified in any respect without the written consent of each of the Company, the Representative and the
undersigned. This letter agreement
shall be construed and enforced in accordance with the laws of the State of New York without regard to the principles of conflict of laws.
The undersigned and the Representative hereby irrevocably submits to the exclusive jurisdiction of the United States District Court sitting
in the Southern District of New York
and the courts of the State of New York located in Manhattan for the purposes of any suit, action
or proceeding arising out of or relating to this letter agreement.
 

[Signature page follows.]
 

 



 

 
  Very truly yours,
   
   
  Printed Name of Holder
   
   
  Signature
   
   
  Printed Name and Title of Person Signing
  (if signing as custodian,
trustee, or on behalf of an entity)
 

 

 



 
Exhibit 4

 
FORM OF COMMON STOCK PURCHASE WARRANT

 
CAPSTONE
GREEN ENERGY CORPORATION

 
Warrant Shares:   Initial Exercise Date: August 23, 2022
 

Issue Date: August 23, 2022
 

THIS COMMON STOCK PURCHASE WARRANT
 (the “Warrant”) certifies that, for value received, _____________ or its assigns (the “Holder”)
 is
entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after
August 23, 2022 (the “Initial Exercise Date”)
and on or prior to 5:00 p.m. (New York City time) on August 23,
2027 (the “Termination Date”) but not thereafter, to subscribe for and purchase from Capstone Green Energy
Corporation,
a Delaware corporation (the “Company”), up to ______ shares (as subject to adjustment hereunder, the “Warrant
Shares”) of common stock of the Company, par
value $0.001 (“Common Stock”). The purchase price of one share
of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b). This
Warrant shall initially
be issued and maintained in the form of a security held in book-entry form, and the Depository Trust Company or its nominee (“DTC”)
shall initially be
the sole registered holder of this Warrant, subject to a Holder’s right to elect to receive a Warrant in certificated
form pursuant to the terms of the Warrant Agent Agreement, in
which case this sentence shall not apply.
 

Section 1.
Definitions. For purposes of this Warrant, the following terms shall have the following meanings:
 

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

 
b)            “Board
of Directors” means the board of directors of the Company.

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

required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or required
by law to remain closed due
to “stay at home”, “shelter-in-place”, “non-essential employee” or any
 other similar orders or restrictions or the closure of any physical branch locations at the
direction of any governmental authority so
long as the electronic funds transfer systems (including for wire transfers) of commercial banks in The City of New York
generally are
open for use by customers on such day.

 
d)            “Commission”
means the United States Securities and Exchange Commission.

 
a)            “Common
Stock Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire
at any time

Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is
at any time convertible into or exercisable or
exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

 
b)            “Exchange
Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

 
c)            “Person”
means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,

joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 

d)            “Registration
Statement” means the Company’s registration statement on Form S-3 (File No. 333-254547), as amended.
 

 



 

 
e)            “Securities
Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

 
f)            “Subsidiary”
means any subsidiary of the Company, and shall, where applicable, also include any direct or indirect subsidiary of the Company formed
or

acquired after the date hereof.
 

g)            “Trading
Day” means a day on which the Common Stock is traded on the primary Trading Market.
 

h)            “Trading
Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date
in question:
the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market or the New York Stock
Exchange (or any successors to
any of the foregoing) or the OTCQX, OTCQB or other applicable U.S. over the counter market.

 
i)            “Transfer
Agent” means Broadridge Corporate Issuer Solutions,  Inc., the Company’s transfer agent and registrar for the Common
 Stock, and any

successor appointed in such capacity.
 

j)            “Underwriting
Agreement” means that certain underwriting agreement, dated August 18, 2022, among the Company and Lake Street Capital
Markets,
LLC, as representative of the underwriters named therein, as amended, modified or supplemented from time to time in accordance
with its terms.

 
k)            “VWAP”
means, for any period in question, the volume weighted average price of the Common Shares over such period on the primary Trading Market

for the Common Stock.
 

l)            “Warrant
Agent Agreement” means that certain Warrant Agent Agreement, dated on or about the Initial Exercise Date, between the Company
and the
Warrant Agent.

 
a)            “Warrant
Agent” means the Transfer Agent and any successor warrant agent of the Company.

 
b)            “Warrants”
means this Warrant and other Common Stock purchase warrants issued by the Company pursuant to the Registration Statement.

 
Section 2.
Exercise.

 
a) Exercise of
Warrant. Subject to the provisions of Section 2(e) herein, exercise of the purchase rights represented by this Warrant may
be made, in whole or

in part, at any time or times on or after the Initial Exercise Date and on or before the Termination Date by delivery
to the Company of a duly executed facsimile copy
or PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the
form annexed hereto as Exhibit A (the “Notice of Exercise”), and, unless the
cashless exercise procedure specified
in Section 2(c) below is specified in the applicable Notice of Exercise, delivery of the aggregate Exercise Price of the Warrant
Shares specified in the applicable Notice of Exercise as specified in this Section 2(a). Within the earlier of (i) two (2) Trading
Days and (ii) the number of Trading
Days comprising the Standard Settlement Period (as defined in Section  2(d)(i)  herein)
 following the date of exercise as aforesaid, the Holder shall deliver the
aggregate Exercise Price for the shares specified in the applicable
Notice of Exercise by wire transfer of immediately available funds unless the cashless exercise
procedure specified in Section  2(c)  below
 is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any
medallion guarantee
(or other type of guarantee or notarization) of any Notice of Exercise be required. Except as otherwise expressly provided for herein
(including in
Section 4(a) hereof), the Holder shall not be required to physically surrender this Warrant to the Company until
the Holder has purchased all of the Warrant Shares
available hereunder and the Warrant has been exercised in full, in which case, the
Holder shall surrender this Warrant to the Company for cancellation within three
(3) Trading Days of the date on which the final
Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of
the total number
 of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder
 in an
amount equal to the applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the
number of Warrant Shares
purchased and the date of such purchases. The Company shall deliver any objection to any Notice of Exercise within
one (1) Business Day of receipt of such notice.
The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree
 that, by reason of the provisions of this paragraph, following the
purchase of a portion of the Warrant Shares hereunder, the number of
Warrant Shares available for purchase hereunder at any given time may be less than
the amount stated on the face hereof.

 

 



 

 
Notwithstanding
the foregoing in this Section 2(a), a Holder whose interest in this Warrant is a beneficial interest in certificate(s) representing
this Warrant

held in book-entry form through DTC (or another established clearing corporation performing similar functions), shall effect
 exercises made pursuant to this
Section 2(a) by delivering to DTC (or such other clearing corporation, as applicable) the appropriate
instruction form for exercise, complying with the procedures to
effect exercise that are required by DTC (or such other clearing corporation,
as applicable), subject to a Holder’s right to elect to receive a Warrant in certificated form
pursuant to the terms of the Warrant
Agent Agreement, in which case this sentence shall not apply.

 
b) Exercise Price.
The exercise price per share of Common Stock under this Warrant shall be $2.75, subject to adjustment hereunder (the “Exercise
Price”).

 
c) Cashless Exercise.
 If at the time of exercise hereof there is no effective registration statement registering, or the prospectus contained therein is not

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

 
  (A) = as applicable: (i) the VWAP over the 5 Trading Days immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise

is (1) delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) delivered pursuant to Section 2(a) hereof on a Trading Day
prior to the opening of, or during, “regular trading hours” (as defined in Rule 600(b) of Regulation NMS promulgated under the federal securities
laws) on such Trading Day, or (ii) the VWAP over the 5 consecutive Trading Days immediately ending on and including the date of the applicable
Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is delivered pursuant to Section 2(a) hereof
after the close of “regular trading hours” on Trading Day;

  (B) = the Exercise Price of this Warrant, as adjusted hereunder; and
  (X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant if such exercise were

by means of a cash exercise rather than a cashless exercise.
 

If
Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of
the Securities Act, the
Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The Company agrees
not to take any position contrary to this Section 2(c).

 

 



 

 
  d) Mechanics of Exercise.
 

i. Delivery of
Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be transmitted by the
Transfer Agent
to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust Company
through
its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system
and either (A) there is an effective
registration statement permitting the issuance of the Warrant Shares to, or resale of the Warrant
Shares, by the Holder or (B) this Warrant is being
exercised via cashless exercise, and otherwise by physical delivery of a certificate,
 registered in the Company’s share register in the name of the
Holder or its designee, for the number of Warrant Shares to which
the Holder is entitled pursuant to such exercise to the address specified by the
Holder in the Notice of Exercise by the date that is
the later of (i) the earlier of (X) two (2) Trading Days after the delivery to the Company of the
Notice of Exercise and
(Y) the number of Trading Days comprising the Standard Settlement Period after the delivery to the Company of the Notice
of Exercise
and (ii) one (1) Trading Day after delivery of the aggregate Exercise Price to the Company (such date, the “Warrant
Share Delivery
Date”). Upon delivery of the Notice of Exercise, the Holder shall be deemed for all corporate purposes to have
become the holder of record of the
Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery
 of the Warrant Shares, provided that
payment of the aggregate Exercise Price (other than in the case of a cashless exercise) is received
within the earlier of (i) two (2) Trading Days and
(ii) the number of Trading Days comprising the Standard Settlement Period
following delivery of the Notice of Exercise. If the Company fails for
any reason to deliver to the Holder the Warrant Shares subject
to a Notice of Exercise by the Warrant Share Delivery Date, the Company shall pay to
the Holder, in cash, as liquidated damages and not
as a penalty, for each $1,000 of Warrant Shares subject to such exercise (based on the VWAP of
the Common Stock on the date of the applicable
Notice of Exercise), $5 per Trading Day (increasing to $10 per Trading Day on the tenth Trading
Day after such liquidated damages begin
 to accrue) for each Trading Day after such Warrant Share Delivery Date until such Warrant Shares are
delivered or Holder rescinds such
 exercise; provided that such liquidated damages shall in no event exceed an aggregate of $100 per $1,000 of
Warrant Shares; and provided
that, the Holder shall have no right to any such liquidated damages hereunder to the extent the failure of the Company
to deliver such
 Warrant Shares is caused by the Holder's failure to provide complete information required to be provided by the Holder to the
Company
hereunder or the inaccuracy of any such information The Company agrees to maintain a transfer agent that is a participant in the FAST
program so long as this Warrant remains outstanding and exercisable. As used herein, “Standard Settlement Period” means
the standard settlement
period, expressed in a number of Trading Days, on the Company’s primary Trading Market with respect to the
Common Stock as in effect on the
date of delivery of the Notice of Exercise. Notwithstanding the foregoing, with respect to any Notice(s) of
Exercise delivered on or prior to 12:00
p.m. (New York City time) on the Trading Day immediately preceding the Initial Exercise Date,
which may be delivered at any time after the time of
execution of the Underwriting Agreement, the Company agrees to deliver the Warrant
Shares subject to such notice(s) by 4:00 p.m. (New York City
time) on the Initial Exercise Date and the Initial Exercise Date
 shall be the Warrant Share Delivery Date for purposes hereunder, provided that
payment of the aggregate Exercise Price (other than in
the case of a cashless exercise) is received by such Warrant Share Delivery Date.

 
ii. Delivery
of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the request of a Holder

and
upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing
 the
rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects
be identical
with this Warrant.

 
iii. Rescission
 Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to

Section 2(d)(i) by
the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise; provided, however, that the
Holder
shall be required to return any Warrant Shares subject to any such rescinded exercise notice concurrently with the return to Holder
of the aggregate
Exercise Price paid to the Company for such Warrant Shares and the restoration of Holder’s right to acquire such
Warrant Shares pursuant to this
Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).

 

 



 

 
iv. Compensation
for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the

Holder, if
 the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the provisions of
Section 2(d)(i) above
pursuant to an exercise on or before the Warrant Share Delivery Date, and if after such date the Holder is required by its broker
to purchase
(in an open market transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver
in
satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”),
then the Company
shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price
(including brokerage commissions, if any) for
the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying
(1) the number of Warrant Shares that the Company was
required to deliver to the Holder in connection with the exercise at issue
 times (2)  the price at which the sell order giving rise to such purchase
obligation was executed, and (B) at the option of the
Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for
which such exercise was not honored (in
which case such exercise shall be deemed rescinded) or deliver to the Holder the number of shares of
Common Stock that would have been
issued had the Company timely complied with its exercise and delivery obligations hereunder; provided that
the Holder shall have no right
to any such amount hereunder to the extent the failure of the Company to deliver such Warrant Shares is caused by the
Holder’s failure
to provide complete information required to be provided by the Holder to the Company hereunder or the inaccuracy of any such
information.
For example, if the Holder purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an
attempted
exercise of shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (A) of
the immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written
notice
indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount
 of such loss.
Nothing herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, at law or in equity
including, without limitation, a
decree of specific performance and/or injunctive relief with respect to the Company’s failure to
 timely deliver shares of Common Stock upon
exercise of the Warrant as required pursuant to the terms hereof.

 
v. No Fractional
 Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this

Warrant. As
 to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election,
either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or
round
up to the next whole share.

 
vi. Charges,
Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or transfer tax or

other incidental
expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such
Warrant
Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however,
that, in the
event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for
 exercise shall be
accompanied by the Assignment Form  attached hereto as Exhibit  B duly executed by the Holder and the Company
 may require, as a condition
thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company
 shall pay all Transfer Agent fees
required for same-day processing of any Notice of Exercise and all fees to the Depository Trust Company
 (or another established clearing
corporation performing similar functions) required for same-day electronic delivery of the Warrant Shares.

 

 



 

 
vii. Closing
of Books. The Company will not close its stockholder books or records in any manner which prevents the timely exercise of

this Warrant,
pursuant to the terms hereof.
 

e) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant,
and a Holder shall not have the right to exercise any portion of this Warrant,
pursuant to Section 2 or otherwise, to the extent
that after giving effect to such issuance after exercise as set forth on the applicable Notice of Exercise, the Holder
(together with
the Holder’s Affiliates, and any other Persons acting as a group together with the Holder or any of the Holder’s Affiliates
(such Persons, “Attribution
Parties”)), would beneficially own in excess of the Beneficial Ownership Limitation (as
defined below). For purposes of the foregoing sentence, the number of shares
of Common Stock beneficially owned by the Holder and its
Affiliates and Attribution Parties shall include the number of shares of Common Stock issuable upon
exercise of this Warrant with respect
to which such determination is being made, but shall exclude the number of shares of Common Stock which would be issuable
upon (i) exercise
of the remaining, nonexercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties
and (ii) exercise
or conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without
limitation, any other Common Stock Equivalents)
subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by the Holder or any of its Affiliates or Attribution
Parties. Except as set forth in the preceding sentence,
for purposes of this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange
 Act (as if applicable hereto) and the rules  and regulations promulgated thereunder, it being acknowledged by the Holder that the
 Company is not
representing to the Holder that such calculation is in compliance with Section  13(d)  of the Exchange Act and
 the Holder is solely responsible for any schedules
required to be filed in accordance therewith. To the extent that the limitation contained
 in this Section  2(e)  applies, the determination of whether this Warrant is
exercisable (in relation to other securities owned
by the Holder together with any Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable
shall be in the
sole discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether
this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution Parties)
and of which portion of this Warrant is exercisable,
in each case subject to the Beneficial Ownership Limitation, and the Company shall
have no obligation to verify or confirm the accuracy of such determination; and
shall have no liability for exercises of the Warrant that
are not in compliance with the Beneficial Ownership Limitation (other than to the extent that information on the
number of outstanding
shares of Common Stock provided by the Company and relied upon by the Holder). In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section  13(d)  of the Exchange Act and the rules  and regulations
 promulgated thereunder, and the
Company shall have no obligation to verify or confirm the accuracy of such determination and shall have
no liability for exercises of the Warrant that are not in
compliance with the Beneficial Ownership Limitation (other than to the extent
that information on the number of outstanding shares of Common Stock is provided by
the Company and relied upon by the Holder). For purposes
of this Section 2(e), in determining the number of outstanding shares of Common Stock, a Holder may rely
on the number of outstanding
shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the Commission, as
the case
may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the Company or
the Transfer Agent setting forth the number
of shares of Common Stock outstanding. Upon the written or oral request of a Holder, the Company
shall within one Trading Day confirm orally and in writing to the
Holder the number of shares of Common Stock then outstanding. In any
case, the number of outstanding shares of Common Stock shall be determined after giving
effect to the conversion or exercise of securities
of the Company, including this Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which
such number
of outstanding shares of Common Stock was reported. The “Beneficial Ownership Limitation” shall be 4.895% of the number
of shares of the Common
Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise
of this Warrant. The provisions of this paragraph
shall be construed and implemented in a manner otherwise than in strict conformity with
the terms of this Section 2(e) to correct this paragraph (or any portion hereof)
which may be defective or inconsistent with
the intended Beneficial Ownership Limitation herein contained or to make changes or supplements necessary or desirable
to properly give
effect to such limitation. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.

 

 



 

 
Section 3.
Certain Adjustments.

 
a) Stock Dividends
and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a distribution
or

distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which,
for avoidance of doubt,
shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant or any other
Warrants), (ii) subdivides outstanding shares of
Common Stock into a larger number of shares, (iii) combines (including by way
of reverse stock split) outstanding shares of Common Stock into a smaller number of
shares, or (iv)  issues by reclassification of
shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall be
multiplied by a fraction
of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before
such event and of which the denominator shall be the number of shares of Common Stock outstanding immediately after such event, and the
number of shares issuable
upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this
Warrant shall remain unchanged. Any adjustment made
pursuant to this Section  3(a)  shall become effective immediately after the
 record date for the determination of stockholders entitled to receive such dividend or
distribution (provided, that such adjustment shall
be reversed if such dividend or distribution is terminated prior to the making thereof) and shall become effective
immediately after the
effective date in the case of a subdivision, combination or re-classification.

 

 



 

 
b) Subsequent
Equity Sales. If the Company or any Subsidiary thereof, as applicable, within 12 months of the Issue Date of this Warrant and while
 this

Warrant is outstanding, shall sell, enter into an agreement to sell or grant any option to purchase, or sell or grant any right to
reprice, or otherwise dispose of or issue
(or announce any offer, sale, grant or any option to purchase or other disposition) any Common
Stock or Common Stock Equivalents, at an effective price per share
less than the Exercise Price then in effect (such lower price, the
“Base Share Price” and such issuances collectively, a “Dilutive Issuance”) (it being understood
and
agreed that if the holder of the Common Stock or Common Stock Equivalents so issued shall at any time, whether by operation of purchase
price adjustments, reset
provisions, floating conversion, exercise or exchange prices or otherwise, or due to warrants, options or rights
per share which are issued in connection with such
issuance, be entitled to receive shares of Common Stock at an effective price per share
 that is less than the Exercise Price, such issuance shall be deemed to have
occurred for less than the Exercise Price on such date of
the Dilutive Issuance at such effective price), then simultaneously with the consummation of each Dilutive
Issuance, the Exercise Price
shall be reduced and only reduced to equal the Base Share Price (the “Reduced Price”), provided that the Reduced Price
shall not be less
than $1.00 (subject to adjustment for reverse and forward stock splits, recapitalizations and similar transactions following
the date of the Underwriting Agreement).
Notwithstanding the foregoing, no adjustments shall be made, paid or issued under this Section  3(b)  in
 respect of an Exempt Issuance (as defined below). The
Company shall notify the Holder and the Warrant Agent, in writing, no later than
the Trading Day following the issuance or deemed issuance of any Common Stock or
Common Stock Equivalents subject to this Section 3(b),
indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price and
other pricing terms
 (such notice, the “Dilutive Issuance Notice”). For purposes of clarification, whether or not the Company provides a
 Dilutive Issuance Notice
pursuant to this Section 3(b), upon the occurrence of any Dilutive Issuance, the Holder is entitled to receive
a number of Warrant Shares based upon the Reduced Price
regardless of whether the Holder accurately refers to the Reduced Price in the
Notice of Exercise. If the Company enters into a Variable Rate Transaction (as defined
below) after the Issue Date of this Warrant, the
Company shall be deemed to have issued Common Stock or Common Stock Equivalents at the lowest possible price,
conversion price or exercise
price at which such securities may be issued, converted or exercised. “Exempt Issuance” shall mean the issuance of
(i) shares of Common
Stock or options to employees, officers or directors of the Company or consultants to the Company pursuant to
any stock or option plan or other written agreement
duly adopted for such purpose, by the Board of Directors or a majority of the members
of a committee of non-employee directors established for such purpose for
services rendered to the Company; (ii) securities upon
the exercise or exchange of or conversion of any securities exercisable or exchangeable for or convertible into
Common Stock issued and
outstanding on the Issue Date of this Warrant, provided that such securities have not been amended since the Issue Date of this Warrant
to
increase the number of such securities or to decrease the exercise price, exchange price or conversion price of such securities (other
than in connection with stock splits
or combinations or the like or pursuant to existing anti-dilution adjustment provisions) or to extend
 the term of such securities; (iii)  securities issued pursuant to
acquisitions or strategic transactions approved by the Board of
Directors or a duly constituted committee thereof or securities issued in financing transactions, the
primary purpose of which is to finance
acquisitions or strategic transactions approved by a majority of the disinterested directors of the Company, provided that such
securities
are issued as “restricted securities” (as defined in Rule 144) and carry no registration rights that require or permit
the filing of any registration statement in
connection therewith prior to the date that is 12 months after the Issue Date of this Warrant,
and provided that any such issuance shall only be to a Person (or to the
equity holders of a Person) which is, itself or through its subsidiaries,
an operating company or an owner of an asset in a business synergistic with the business of the
Company and shall provide to the Company
additional benefits in addition to the investment of funds, but shall not include a transaction in which the Company is
issuing securities
primarily for the purpose of raising capital or to a person or an entity whose primary business is investing in securities; (iv) shares
of Common Stock,
options or convertible securities issued in connection with the provision of goods or services pursuant to transactions
approved by the Board of Directors but shall not
include a transaction in which the company is issuing Common Stock or Common Stock Equivalents
primarily for the purpose of raising capital or to a person or an
entity whose primary business is investing in securities; and (v)  shares
 of Common Stock, options or convertible securities issued in connection with sponsored
research, collaboration, technology license, development,
investor or public relations, marketing or other similar agreements or strategic partnerships approved by the
Board of Directors but shall
not include a transaction in which the Company is primarily issuing Common Stock or Common Stock Equivalents primarily for the
purpose
of raising capital or to a person or an entity whose primary business is investing in securities. “Variable Rate Transaction”
shall mean a transaction in which
the Company (i) issues or sells any debt or equity securities that are convertible into, exchangeable
or exercisable for, or include the right to receive additional shares
of Common Stock either (A)  at a conversion price, exercise
 price or exchange rate or other price that is based upon and/or varies with the trading prices of or
quotations for the shares of Common
Stock at any time after the initial issuance of such debt or equity securities, or (B) with a conversion, exercise or exchange price
that is subject to being reset at some future date after the initial issuance of such debt or equity security or upon the occurrence of
 specified or contingent events
directly or indirectly related to the business of the Company or the market for the Common Stock or (ii) enters
into, or effects a transaction under, any agreement,
including, but not limited to, an equity line of credit, whereby the Company may
issue securities at a future determined price; provided, however, that neither (i) the
Company’s sale and issuance of securities
 (or entry into any agreement in the respect of the sale or issuance) of securities that include customary anti-dilution
adjustments in
respect of stock, stock dividends, stock combinations, recapitalizations or similar transactions or in respect of subsequent issuances
of Common Stock
or Common Stock Equivalents in this Section 3(b), nor (ii) sale and issuance of shares of Common Stock pursuant
to the Company’s existing at-the-market offering
program or a replacement thereof or entry into such a replacement at-the-market
offering facility shall constitute a Variable Rate Transaction nor result in the reduction
in the Exercise Price of this Warrant pursuant
to this Section 3(b). For the avoidance of doubt, no reduction in the Exercise Price as a result of a Dilutive Issuance in
accordance
with this Section 3(b) shall cause an increase in the number of shares issuable upon exercise of this Warrant.

 
c) Subsequent
Rights Offerings. If at any time the Company grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants,

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

 

 



 

 
d) Pro Rata Distributions.
During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or other distribution of its

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

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

effects any merger or consolidation of the Company with or into another Person, (ii)  the Company or any Subsidiary,
directly or indirectly, effects any sale, lease,
license, assignment, transfer, conveyance or other disposition of all or substantially
all of its assets in one or a series of related transactions, (iii) any, direct or indirect,
purchase offer, tender offer or exchange
 offer (whether by the Company or another Person) is completed pursuant to which holders of more than 50% of the
outstanding Common Stock
sell, tender or exchange their shares for other securities, cash or property, (iv) the Company, directly or indirectly, in one or
more related
transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory share
exchange pursuant to which the Common
Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the
Company, directly or indirectly, in one or more related transactions
consummates a stock or share purchase agreement or other business
combination (including, without limitation, a reorganization, recapitalization, spin-off, merger or
scheme of arrangement) with another
Person or group of Persons whereby such other Person or group acquires more than 50% of the outstanding shares of Common
Stock (not including
any shares of Common Stock held by the other Person or other Persons making or party to, or associated or affiliated with the other Persons
making or party to, such stock or share purchase agreement or other business combination) (each a “Fundamental Transaction”),
then, upon any subsequent exercise of
this Warrant, the Holder shall receive, for each Warrant Share that would have been issuable upon
 such exercise immediately prior to the occurrence of such
Fundamental Transaction, the number of shares of Common Stock of the successor
or acquiring corporation or of the Company, if it is the surviving corporation, and
any additional consideration (the “Alternate
Consideration”) receivable as a result of such Fundamental Transaction by a holder of the number of shares of Common
Stock for
which this Warrant is exercisable immediately prior to such Fundamental Transaction. For purposes of any such exercise, the determination
of the Exercise
Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration
 issuable in respect of one share of
Common Stock in such Fundamental Transaction, and the Company shall apportion the Exercise Price among
 the Alternate Consideration in a reasonable manner
reflecting the relative value of any different components of the Alternate Consideration.
If holders of Common Stock are given any choice as to the securities, cash or
property to be received in a Fundamental Transaction, then
the Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of
this Warrant following such
Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental Transaction, the Company or any
Successor
 Entity (as defined below) shall, at the Holder’s option, exercisable at any time concurrently with, or within 30 days after, the
 consummation of the
Fundamental Transaction (or, if later, the date of the public announcement of the applicable Fundamental Transaction),
purchase this Warrant from the Holder by
paying to the Holder an amount of cash equal to the Black Scholes Value (as defined below) of
the remaining unexercised portion of this Warrant on the date of the
consummation of such Fundamental Transaction; provided, however,
that Holder shall only be entitled to receive from the Company or any Successor Entity the same
type or form of consideration (and in
the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being offered and paid to the
holders
 of Common Stock of the Company in connection with the Fundamental Transaction, whether that consideration be in the form of cash, stock
 or any
combination thereof, or whether the holders of Common Stock are given the choice to receive from among alternative forms of consideration
in connection with the
Fundamental Transaction; provided, further, that if holders of Common Stock of the Company are not offered or paid
 any consideration in such Fundamental
Transaction, such holders of Common Stock will be deemed to have received common stock of the Successor
Entity (which Entity may be the Company following
such Fundamental Transaction) in such Fundamental Transaction. “Black Scholes
Value” means the value of this Warrant based on the Black-Scholes Option Pricing
Model obtained from the “OV”
function on Bloomberg L.P. determined as of the day of consummation of the applicable Fundamental Transaction for pricing purposes
and
reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the time between the date
of the public announcement of the
applicable Fundamental Transaction and the Termination Date, (B)  an expected volatility equal to
 the 100 day volatility obtained from the HVT function on
Bloomberg L.P. (determined utilizing a 365 day annualization factor) as of the
 Trading Day immediately preceding the public announcement of the applicable
Fundamental Transaction, (C) the underlying price per
share used in such calculation shall be the sum of the price per share being offered in cash, if any, plus the value
of any non-cash consideration,
if any, being offered in such Fundamental Transaction and (D) a remaining option time equal to the time between the date of the public
announcement of the applicable Fundamental Transaction and the Termination Date and (E) a zero cost of borrow. The payment of the
Black Scholes Value will be
made by wire transfer of immediately available funds (or such other consideration) within the later of (i) five
Business Days of the Holder’s election and (ii) the date
of consummation of the Fundamental Transaction. The Company shall
 cause any successor entity in a Fundamental Transaction in which the Company is not the
survivor (the “Successor Entity”)
 to assume in writing all of the obligations of the Company under this Warrant in accordance with the provisions of this
Section 3(e) pursuant
to written agreements in form and substance reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay
or
condition) prior to such Fundamental Transaction. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall
succeed to, and be substituted
for (so that from and after the date of such Fundamental Transaction, the provisions of this Warrant referring
to the “Company” shall refer instead to the Successor
Entity), and may exercise every right and power of the Company and shall
assume all of the obligations of the Company under this Warrant with the same effect as if
such Successor Entity had been named as the
Company herein.

 

 



 

 
The Company shall
instruct the Warrant Agent in writing to mail, by first class mail, postage prepaid, to each Holder, written notice of the execution of
any

such amendment, supplement or agreement with the Successor Entity. Any supplemented or amended agreement entered into by the successor
 corporation or
transferee shall provide for adjustments, which shall be as nearly equivalent as may be practicable to the adjustments
provided for in this Section 3(e). The Warrant
Agent shall have no duty, responsibility or obligation to determine the correctness
of any provisions contained in such agreement or such notice, including but not
limited to any provisions relating either to the kind
 or amount of securities or other property receivable upon exercise of warrants or with respect to the method
employed and provided therein
for any adjustments, and shall be entitled to rely conclusively for all purposes upon the provisions contained in any such agreement.
The provisions of this Section 3(e) shall similarly apply to successive reclassifications, changes, consolidations, mergers,
sales and conveyances of the kind described
above.

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

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

 
g) Notice to
Holder.

 
i. Adjustment
to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall

promptly
deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to
the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 

 



 

 
ii. Notice to
Allow Exercise by Holder. If (A)  the Company shall declare a dividend (or any other distribution in whatever form) on the

Common
Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company
shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital
stock of any
class or of any rights, (D) the approval of any stockholders of the Company shall be required in connection with any
reclassification of the Common
Stock, any consolidation or merger to which the Company (or any of its Subsidiaries) is a party, any sale
or transfer of all or substantially all of its
assets, or any compulsory share exchange whereby the Common Stock is converted into other
securities, cash or property, or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding
up of the affairs of the Company, then, in each case, the Company shall
cause to be delivered by facsimile or email to the Holder at its
last facsimile number or email address as it shall appear upon the Warrant Register of
the Company, at least five (5) Business Days
prior to the applicable record or effective date hereinafter specified, a notice stating (x)  the date on
which a record is to be
taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date
as of
 which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption, rights or warrants are to
 be
determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected
to become effective or
close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common
Stock for securities, cash or other property deliverable upon such reclassification, consolidation,
merger, sale, transfer or share exchange; provided
that the failure to deliver such notice or any defect therein or in the delivery thereof
shall not affect the validity of the corporate action required to be
specified in such notice. To the extent that any notice provided
in this Warrant constitutes, or contains, material, non-public information regarding
the Company or any of the Subsidiaries, the Company
shall substantially contemporaneously file such notice with the Commission pursuant to a
Current Report on Form 8-K or otherwise
publicly disclose the material, non-public information contained therein in a filing with the Commission or
widely disseminated press
release. The Holder shall remain entitled to exercise this Warrant during the period commencing on the date of such notice
to the effective
date of the event triggering such notice except as may otherwise be expressly set forth herein.

 
h) Voluntary
Adjustment By Company. Subject to the rules and regulations of the primary Trading Market, the Company may at any time during
the term of

this Warrant, subject to the prior written consent of the Holder, reduce the then current Exercise Price to any amount and
for any period of time deemed appropriate by
the board of directors of the Company.

 
Section 4.
Transfer of Warrant.

 
a) Transferability.
This Warrant and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part,
 upon

surrender of this Warrant at the principal office of the Company or its designated agent, together with a written assignment of this
Warrant substantially in the form
attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any
transfer taxes payable upon the making of such transfer. Upon such
surrender and, if required, such payment, the Company shall execute
and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable,
and in the denomination or denominations
specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so
assigned, and this Warrant shall promptly be cancelled.

 
b) New Warrants.
If this Warrant is not held in global form through DTC (or any successor depository), this Warrant may be divided or combined with other

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

 

 



 

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

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

 
Section 5.
Miscellaneous.

 
a) No Rights
as Stockholder Until Exercise; No Settlement in Cash. This Warrant does not entitle the Holder to any voting rights, dividends or
other rights as

a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set
forth in Section 3. Without limiting any rights of a
Holder to receive Warrant Shares on a “cashless exercise” pursuant
to Section 2(c) or to receive cash payments pursuant to Section 2(d)(i) and Section 2(d)(iv) herein,
in
no event shall the Company be required to net cash settle an exercise of this Warrant.

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

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

 
c) Saturdays,
Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or
granted herein shall not

be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business
Day.
 

d) Authorized
Shares.
 

The Company covenants
that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued Common Stock
a sufficient number
of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company
further
covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the
necessary Warrant
Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action
as may be necessary to assure that such
Warrant Shares may be issued as provided herein without violation of any applicable law or regulation,
or of any requirements of the primary Trading Market
upon which the Common Stock may be listed. The Company covenants that all Warrant
Shares which may be issued upon the exercise of the purchase rights
represented by this Warrant will, upon exercise of the purchase rights
 represented by this Warrant and payment for such Warrant Shares in accordance
herewith, be duly authorized, validly issued, fully paid
and nonassessable and free from all taxes, liens and charges created by the Company in respect of the
issue thereof (other than taxes
in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the
extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its

certificate
 of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or
 any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all
times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be reasonably necessary
or appropriate to protect the rights of Holder as set forth in
this Warrant against impairment. Without limiting the generality of the
 foregoing, the Company will (i)  take all such action as may be necessary or
appropriate in order that the Company may validly and
 legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and
(ii) use commercially reasonable
efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof,
as may
be, necessary to enable the Company to perform its obligations under this Warrant.

 

 



 

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

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

 
e) Jurisdiction.
The validity, interpretation, and performance of this Warrant and of the Warrants shall be governed in all respects by the laws of the
State of

New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of
another jurisdiction. The Company and, by
acceptance hereof, the Holder hereby agree that any action, proceeding or claim against it arising
out of or relating in any way to this Warrant shall be brought and
enforced in the courts of the State of New York or the United States
District Court for the Southern District of New York, and irrevocably submit to such jurisdiction,
which jurisdiction shall be exclusive.
The Company and, by acceptance hereof, the Holder, hereby waive any objection to such exclusive jurisdiction and that such
courts represent
an inconvenience forum. Any such process or summons to be served upon the Company or the Holder may be served by transmitting a copy thereof
by registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 5(h) hereof.
Such mailing shall be deemed
personal service and shall be legal and binding upon the Company or the Holder, as applicable, in any action,
proceeding or claim.

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

cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver
and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of any party hereto shall operate
as a
waiver of such right or otherwise prejudice the rights, powers or remedies of a counterparty hereto. Without limiting any other provision
of this Warrant, if any party
willfully and knowingly fails to comply with any provision of this Warrant, which results in any material
damages to a counterparty hereto, such defaulting party shall
pay to the non-defaulting party such amounts as shall be sufficient to cover
any costs and expenses including, but not limited to, reasonable attorneys’ fees, including
those of appellate proceedings, incurred
by such non-defaulting party in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers
or remedies
hereunder.

 
h) Notices.
Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without limitation, any Notice
of

Exercise, shall be in writing and delivered personally, by facsimile or e-mail, or sent by a nationally recognized overnight courier
service, addressed to the Company,
at 16640 Stagg Street, Van Nuys, California 91406, Attention: ___________, email address: ___________,
or such other email address or address as the Company
may specify for such purposes by notice to the Holders. The Company shall provide
the Holder with prompt notice of all actions taken pursuant to this Warrant. Any
and all notices or other communications or deliveries
to be provided by the Company hereunder shall be in writing and delivered personally, by facsimile or e-mail, or
sent by a nationally
recognized overnight courier service addressed to each Holder at the facsimile number, e-mail address or address of such Holder appearing
on the
books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest
of (i) the time of transmission, if
such notice or communication is delivered via facsimile at the facsimile number or via e-mail
at the e-mail address set forth in this Section prior to 5:30 p.m. (New
York City time) on any date, (ii) the next Trading
Day after the time of transmission, if such notice or communication is delivered via facsimile at the facsimile number
or via e-mail at
the e-mail address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time)
on any Trading Day, (iii) the
second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier
service, or (iv) upon actual receipt by the party to whom
such notice is required to be given.

 

 



 

 
i) Limitation
of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase Warrant
Shares, and

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

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

performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any loss
incurred by reason of a
breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law
would be adequate.

 
k) Successors
and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and

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

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

provided,
however, that to the extent a modification or amendment of the provisions hereof adversely affects the Warrant Agent’s rights, duties
or obligations under
this Warrant or the Warrant Agreement, such modification or amendment shall not be effective against the Warrant
Agent without its express written consent.

 
m) Severability.
Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable law,
but if

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

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

 
o) Warrant Agent
Agreement. If this Warrant is held in global form through DTC (or any successor depository), this Warrant is issued subject to the
Warrant

Agent Agreement. To the extent any provision of this Warrant conflicts with the express provisions of the Warrant Agent Agreement,
the provisions of this Warrant
shall govern and be controlling.

 
********************

 
(Signature Page Follows)

 

 



 

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

 
  CAPSTONE GREEN ENERGY CORPORATION
     
  By:  
    Name: Darren R. Jamison
       
    Title: Chief Executive Officer
 

 



 

 
EXHIBIT A

 
NOTICE OF EXERCISE

 
TO: CAPSTONE
GREEN ENERGY CORPORATION
 

(1) The undersigned hereby
elects to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if exercised in
full), and
tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 

(2) Payment shall take
the form of (check applicable box):
 

¨ in lawful money of the United States;
or
 

¨ if permitted the cancellation of
 such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c), to
exercise this Warrant with
respect to the maximum number of Warrant Shares purchasable pursuant to the cashless exercise procedure set forth in
subsection 2(c).

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

 
_______________________________

 
The Warrant Shares shall be delivered to the following
DWAC Account Number:
 

_______________________________
 

_______________________________
 

_______________________________
 
[SIGNATURE
OF HOLDER]
 
Name of Investing Entity: ___________________________________________________________________________________________
 
Signature
of Authorized Signatory of Investing Entity: ____________________________________________________________________
 
Name of Authorized Signatory: ______________________________________________________________________________________
 
Title of Authorized Signatory: _______________________________________________________________________________________
 
Date: _________________________________________________________________________________________________________
 

 



 

 
EXHIBIT B

 
ASSIGNMENT FORM

 
(To assign the foregoing Warrant, execute this
form and supply required information. Do not use this form to purchase shares.)

 
FOR VALUE RECEIVED, the foregoing Warrant and
all rights evidenced thereby are hereby assigned to

 
Name:    

   
    (Please Print)
     
Address:    

   
    (Please
Print)
     
Phone
Number:    
     
     
Email
Address:    
     
 
Dated: _______________ __, ______
 
Holder’s Signature:    
     
Holder’s Address:    
     
 

 

 



 
Exhibit 5.1

 

   
   
  525 W. Monroe Street
  Chicago, IL 60661-3693
  312.902.5200 tel
  312.902.1061 fax
  www.kattenlaw.com
 
August 23, 2022
Capstone Green Energy Corporation
16640 Stagg Street
Van Nuys, California 91406
 

Re: Capstone Green Energy Corporation
Securities Registered under Registration Statement on Form S-3

 
Ladies and Gentlemen:
 

We have acted as counsel to
Capstone Green Energy Corporation, a Delaware corporation (the “Company”), in connection with the offering of 2,934,498
shares (the
“Shares”) of the Company’s common stock, par value $0.001 per share, of the Company (“Common
 Stock”), together with the associated Series  B Junior Participating
Preferred Stock Purchase Rights attached to the Common
Stock (the “Rights”), and of common stock purchase warrants (the “Warrants”) to purchase 2,934,498 shares
of the
Company’s Common Stock (the “Warrant Shares”), together with the associated Rights, in accordance with
the Underwriting Agreement between the Company and Lake Street
Capital Markets, LLC, as representative of the several underwriters (the
“Representative”), dated as of August 18, 2022, pursuant to a prospectus supplement, dated August 18,
2022,
and the accompanying base prospectus (together, the “Prospectus”) that form a part of the Company’s Registration
Statement on Form S-3 (the “Registration Statement”),
as filed by the Company on March 22, 2021 with the
Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Act”).
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.
 

In connection with this opinion,
we have relied as to matters of fact, without investigation, upon certificates of public officials and officers of the Company. We have
also examined originals or copies, certified or otherwise identified to our satisfaction, of such instruments, documents and records as
we have deemed relevant and necessary to
examine for the purpose of this opinion, including (i)  the Registration Statement, (ii)  the
 Prospectus, (iii)  the Company’s Second Amended and Restated Certificate of
Incorporation, as amended, as currently in effect,
(iv) the Company’s Fifth Amended and Restated Bylaws, as amended by Amendment No. 1 dated August 26, 2021, and as
currently in effect, (v) the NOL Rights Agreement dated May 6, 2019 between the Company and Broadridge Financial Solutions, Inc.,
as amended and as currently in effect,
(vi) written consents and other records of proceedings and actions of the Company’s
Board of Directors (the “Board of Directors”) and the pricing committee established by the
Board of Directors relating
to the Registration Statement, the Prospectus the Underwriting Agreement and related matters, (vii) the Underwriting Agreement, (viii) the
warrant
agency agreement between the Company and Broadridge Corporate Issuer Solutions, Inc. dated August 23, 2022 (the “Warrant
Agency Agreement”), and (ix)  the common
stock purchase warrant dated August 23, 2022, representing a Warrant to purchase
the Warrant Shares issued to Cede & Co. (the “Common Stock Purchase Warrant”).
 

KATTEN MUCHIN ROSENMAN LLP
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In connection with this opinion,
we have assumed at all applicable times the legal capacity of all natural persons, the accuracy and completeness of all documents and

records that we have reviewed, the genuineness of all signatures, the authenticity of the documents submitted to us as originals and the
 conformity to authentic original
documents of all documents submitted to us as certified, conformed or reproduced copies. With respect
 to documents executed or to be executed by parties other than the
Company, we have assumed that such parties had or will have the power
and authority, corporate or other, to enter into and perform all obligations thereunder and have also
assumed the valid existence of such
parties, the due authorization by all requisite action, corporate or other, and execution and delivery by such parties of such documents
and
the validity and binding effect thereof on such parties.
 

Based upon and subject to
the foregoing, it is our opinion that (i) the Shares, the associated Rights, the Warrants, the Warrant Shares and the associated
Rights have
been duly authorized for issuance, (ii) when issued and delivered in accordance with the Underwriting Agreement against
payment of consideration as contemplated therein,
(a) the Shares, the associated Rights (so long as they have not expired or been
redeemed or terminated prior thereto) and the Warrants will be validly issued, (b) the Shares will
be fully paid and non-assessable,
and (c) the Warrants will constitute valid and binding obligations of the Company, in accordance with their terms, and (iii) the
Warrant Shares
and the associated Rights (so long as they have not expired or been redeemed or terminated prior thereto), when issued
and sold by the Company upon valid exercise of the
Warrants in accordance with the terms thereof, including, without limitation, payment
of the consideration thereof described in the Common Stock Purchase Warrant and the
Warrant Agency Agreement, will be validly issued,
fully paid and non-assessable.
 

Our opinions expressed above
are subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of (i) any bankruptcy,
insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium or other similar law or judicially developed doctrine
 in this area (such as substantive
consolidation or equitable subordination) affecting the enforcement of creditors’ rights generally,
 (ii)  general principles of equity (regardless of whether enforcement is
considered in a proceeding in equity or at law), (iii) an
implied covenant of good faith and fair dealing, (iv) public policy considerations which may limit the rights of parties to
obtain
certain remedies and (v) any laws except the laws of the State of New York and the General Corporation Law of the State of Delaware.
In addition, we do not express
any opinion with respect to the enforceability of any provision contained in any agreements relating to
any indemnification, contribution, non-reliance, exculpation, release,
limitation or exclusion of remedies, waiver or other provisions
having similar effect that may be contrary to public policy or violative of federal or state securities laws, rules or
regulations,
 to the extent any such provision purports to, or has the effect of, waiving or altering any statute of limitations, or to the extent any
such provision purports to
consent to, or impose restrictions upon, governing law, jurisdiction, venue, arbitration, remedies, or judicial
relief. With respect to the Warrant Shares and the Warrants, we
express no opinion to the extent that, notwithstanding the Company’s
current reservation of shares of Common Stock, future issuances of securities of the Company, including
the Warrant Shares, and/or antidilution
adjustments to outstanding securities of the Company, including the Warrants, may cause the Warrants to be exercisable for more shares
of Common Stock than the number that then remain authorized but unissued.
 

This opinion is given as of
the date hereof and as of the effective date of the Registration Statement and we assume no obligation to advise you of changes that may
thereafter be brought to our attention.
 

We hereby consent to the reference
to our firm under the caption “Legal Matters” in the Prospectus, which forms a part of the Registration Statement and to the
filing
of this opinion with the Commission as an exhibit to a Current Report of the Company on Form 8-K. In giving this consent,
we do not thereby admit that we are experts within
the meaning of Section  11 of the Act or included in the category of persons whose
 consent is required under Section  7 of the Act or the rules  and regulations of the
Commission.
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  Very truly yours,
   
  /s/ Katten Muchin Rosenman LLP
   
  KATTEN MUCHIN ROSENMAN LLP
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Exhibit 99.1

 
Capstone Green Energy Announces
Launch of Underwritten Public Offering

 
LOS ANGELES – (BUSINESS WIRE) –
August 18, 2022 – Capstone Green Energy (Nasdaq: CGRN) (“Capstone”, or
the “Company”), a global leader in carbon reduction
and on-site resilient green Energy as a Service (EaaS) solutions, today
announced that it has commenced an underwritten public offering of shares of its common stock and
warrants to purchase shares of its common
stock. The offering is subject to market and other conditions, and there can be no assurance as to whether or when the offering may
be
completed, or as to the actual size or terms of the offering.
 
Lake Street Capital Markets, LLC is acting as
the sole book-running manager for the offering and Joseph Gunnar & Co. is acting as co-manager for the offering.
 
Capstone intends to use the net proceeds from
the offering for working capital, general corporate purposes and growth initiatives, including to expand its Energy as a Service
long-term
rental fleet.
 
A shelf registration statement on Form S-3
(File No. 333-254547) relating to the securities being offered was filed with the U.S. Securities and Exchange Commission (the
“SEC”)
on March 22, 2021, and became effective on April 14, 2021. The offering will be made only by means of a prospectus supplement
and accompanying prospectus that
form a part of the shelf registration statement. A preliminary prospectus supplement and accompanying
prospectus relating to the proposed offering will be filed with the SEC
and will be available on the SEC's website, located at www.sec.gov.
Alternatively, copies of the prospectus supplement and accompanying prospectus may be obtained, when
available, from Lake Street Capital
Markets, LLC, Attn: Syndicate Department, 920 Second Avenue South, Suite 700, Minneapolis, MN 55402, by calling (612) 326-1305, or
by emailing syndicate@lakestreetcm.com. Before you invest, you should read the preliminary prospectus
 supplement and accompanying prospectus, together with the
information incorporated therein, for more complete information about Capstone
and the proposed offering.
 
This press release shall not constitute an
offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of any such state or jurisdiction.
 
About Capstone:
 
Capstone Green Energy
(www.CapstoneGreenEnergy.com) (NASDAQ: CGRN) is a leading provider
of customized microgrid solutions and on-site energy technology systems
focused on helping customers around the globe meet their environmental,
energy savings, and resiliency goals. Capstone Green Energy focuses on four key business lines.
Through its Energy as a Service (EaaS)
 business, it offers rental solutions utilizing its microturbine energy systems and battery storage systems, comprehensive Factory
Protection
Plan (FPP) service contracts that guarantee life-cycle costs, as well as aftermarket parts.  Energy Generation Technologies (EGT)
 are driven by the Company's
industry-leading, highly efficient, low-emission, resilient microturbine energy systems offering scalable
solutions in addition to a broad range of customer-tailored solutions,
including hybrid energy systems and larger frame industrial turbines.
The Energy Storage Solutions (ESS) business line designs and installs microgrid storage systems creating
customized solutions using a
combination of battery technologies and monitoring software. Through
Hydrogen & Sustainable Products (H2S), Capstone Green Energy offers
customers a variety of hydrogen products, including the Company’s
microturbine energy systems.
 

 



 

 
Forward-Looking Statements:
 
This release contains forward-looking statements
as defined in the Private Securities Litigation Reform Act of 1995, including statements regarding the Company’s proposed
offering
 and other statements regarding the Company's expectations, beliefs, plans, intentions, and strategies. The Company has tried to identify
 these forward-looking
statements by using words such as “expect,” “anticipate,” “believe,” “could,”
“should,” “estimate,” “intend,” “may,” “will,” “plan,” "goal”
and similar terms and phrases, but
such words, terms and phrases are not the exclusive means of identifying such statements. Actual results,
performance and achievements could differ materially from those
expressed in, or implied by, these forward-looking statements due to a
variety of risks, uncertainties and other factors, including, without limitation, risks that the proposed
offering is not completed due
to market conditions, failure to satisfy the conditions to closing of the offering or other factors and other risks described in the Company's
prior
press releases and in its filings with the SEC, including under the heading "Risk Factors" in the Company's preliminary
prospectus supplement and accompanying prospectus
related to the proposed offering and any other filings with the SEC. You are cautioned
not to place undue reliance on these forward-looking statements. Except as expressly
required by the federal securities laws, the Company
 undertakes no obligation to update or revise this press release (including any forward-looking statements contained
herein), whether as
a result of new information, changed circumstances or future events or for any other reason, except as required by law. Furthermore, the
Company cannot
guarantee future results, events, levels of activity, performance, projections or achievements.
 
Contact - Investor Relations:
Capstone Green Energy
Investor and investment media inquiries:
(818)-407-3628
ir@CGRNenergy.com
 

 

 



 
Exhibit 99.2

 
Capstone Green Energy Announces
Pricing of Approximately $8.0 million Underwritten Public Offering

 
LOS ANGELES –
(BUSINESS WIRE) – August 19, 2022 -- Capstone Green Energy (Nasdaq: CGRN) (“Capstone”, or the “Company”),
a global leader in carbon reduction
and on-site resilient green Energy as a Service (EaaS) solutions, today announced the pricing of an
underwritten public offering consisting of 2,934,498 shares of its common
stock and accompanying warrants to purchase up to 2,934,498
shares of common stock at a combined public offering price of $2.75 per share and accompanying warrant. The
warrants have an exercise
price of $2.75 per share, are exercisable immediately, and will expire five years following the date of issuance. The offering is expected
to close on
August 23, 2022, subject to customary closing conditions.
 
Lake Street Capital Markets, LLC is acting as
the sole book-running manager for the offering and Joseph Gunnar & Co., LLC is acting as co-manager for the offering.
 
The gross proceeds to Capstone from the offering,
 before underwriting discounts and commissions and offering expenses, are expected to be approximately $8.0 million.
Capstone intends to
use the net proceeds from the offering for working capital, general corporate purposes and growth initiatives, including to expand its
Energy as a Service
long-term rental fleet.
 
A shelf registration statement on Form S-3
(File No. 333-254547) relating to the securities being offered was filed with the U.S. Securities and Exchange Commission (the
“SEC”)
on March 22, 2021, and became effective on April 14, 2021. The offering is being made only by means of a prospectus supplement
and accompanying prospectus that
form a part of the shelf registration statement. A final prospectus supplement and accompanying prospectus
 relating to the offering will be filed with the SEC and will be
available on the SEC's website, located at www.sec.gov.
Alternatively, copies of the prospectus supplement and accompanying prospectus may be obtained, when available,
from Lake Street Capital
Markets, LLC, Attn: Syndicate Department, 920 Second Avenue South, Suite 700, Minneapolis, MN 55402, by calling (612) 326-1305, or
by emailing
syndicate@lakestreetcm.com. Before you invest, you should read the final prospectus supplement
and accompanying prospectus, together with the information incorporated
therein, for more complete information about Capstone and the
offering.
 
This press release shall not constitute an
offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of any such state or jurisdiction.
 

 



 

 
About Capstone:
 
Capstone Green Energy (www.CapstoneGreenEnergy.com)
(NASDAQ: CGRN) is a leading provider of customized microgrid solutions and on-site energy technology systems
focused on helping customers
around the globe meet their environmental, energy savings, and resiliency goals. Capstone Green Energy focuses on four key business lines.
Through its Energy as a Service (EaaS) business, it offers rental solutions utilizing its microturbine energy systems and battery storage
 systems, comprehensive Factory
Protection Plan (FPP) service contracts that guarantee life-cycle costs, as well as aftermarket parts.
  Energy Generation Technologies (EGT) are driven by the Company's
industry-leading, highly efficient, low-emission, resilient microturbine
energy systems offering scalable solutions in addition to a broad range of customer-tailored solutions,
including hybrid energy systems
and larger frame industrial turbines. The Energy Storage Solutions (ESS) business line designs and installs microgrid storage systems
creating
customized solutions using a combination of battery technologies and monitoring software. Through
Hydrogen & Sustainable Products (H2S), Capstone Green Energy offers
customers a variety of hydrogen products, including the Company’s
microturbine energy systems.
 
Forward-Looking Statements:
 
This release contains forward-looking statements
as defined in the Private Securities Litigation Reform Act of 1995, including statements regarding the Company’s offering and
other
statements regarding the Company's expectations, beliefs, plans, intentions, and strategies. The Company has tried to identify these forward-looking
statements by using
words such as “expect,” “anticipate,” “believe,” “could,” “should,”
“estimate,” “intend,” “may,” “will,” “plan,” "goal” and similar
terms and phrases, but such words, terms and
phrases are not the exclusive means of identifying such statements. Actual results, performance
and achievements could differ materially from those expressed in, or implied
by, these forward-looking statements due to a variety of
risks, uncertainties and other factors, including, without limitation, failure to satisfy the conditions to closing of the
offering or
other factors and other risks described in the Company's prior press releases and in its filings with the SEC, including under the heading
"Risk Factors" in the
Company's preliminary prospectus supplement and accompanying prospectus related to the offering and any
other filings with the SEC. You are cautioned not to place undue
reliance on these forward-looking statements. Except as expressly required
by the federal securities laws, the Company undertakes no obligation to update or revise this press
release (including any forward-looking
statements contained herein), whether as a result of new information, changed circumstances or future events or for any other reason,
except as required by law. Furthermore, the Company cannot guarantee future results, events, levels of activity, performance, projections
or achievements.
 
Contact - Investor Relations:
Capstone Green Energy
Investor and investment media inquiries:
(818) 407-3628
ir@CGRNenergy.com
 

 

 



 
Exhibit 99.3

 
Capstone Green Energy Announces
Closing of Approximately $8.0 million Underwritten Public Offering

 
LOS ANGELES -- (BUSINESS WIRE) –
August 23, 2022 -- Capstone Green Energy (Nasdaq: CGRN) ("Capstone," or the "Company"), a global leader in
carbon reduction
and on-site resilient green Energy as a Service (EaaS) solutions, today announced the closing of its previously
announced underwritten public offering consisting of 2,934,498
shares of its common stock and accompanying warrants to purchase up
 to 2,934,498 shares of common stock at a combined public offering price of $2.75 per share and
accompanying warrant. The warrants
have an exercise price of $2.75 per warrant, are exercisable immediately, and will expire five years following the date of
issuance.
 
Lake Street Capital Markets, LLC acted as the
sole book-running manager for the offering, and Joseph Gunnar & Co., LLC acted as co-manager for the offering.
 
The gross proceeds to Capstone from the offering,
before underwriting discounts and commissions and offering expenses, were approximately $8.0 million. Capstone intends to
use the net
proceeds from the offering for working capital, general corporate purposes, and growth initiatives, including to expand its Energy as
a Service long-term rental fleet.
 
A shelf registration statement on Form S-3
(File No. 333-254547) relating to the securities being offered was filed with the U.S. Securities and Exchange Commission (the
"SEC")
on March 22, 2021, and became effective on April 14, 2021. The offering was made only by means of a prospectus supplement and
accompanying prospectus that form
a part of the shelf registration statement. A final prospectus supplement and accompanying prospectus
relating to the offering was filed with the SEC and is available on the
SEC's website, located at www.sec.gov.
Alternatively, copies of the prospectus supplement and accompanying prospectus may be obtained from Lake Street Capital Markets,
LLC,
Attn: Syndicate Department, 920 Second Avenue South, Suite 700, Minneapolis, MN 55402, by calling (612) 326-1305, or by emailing
syndicate@lakestreetcm.com.
 
This press release shall not constitute an
offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or jurisdiction.
 
About Capstone:
 
Capstone Green Energy
(www.CapstoneGreenEnergy.com) (NASDAQ: CGRN) is a leading provider
of customized microgrid solutions and on-site energy technology systems
focused on helping customers around the globe meet their environmental,
energy savings, and resiliency goals. Capstone Green Energy focuses on four key business lines.
Through its Energy as a Service (EaaS)
 business, it offers rental solutions utilizing its microturbine energy systems and battery storage systems, comprehensive Factory
Protection
Plan (FPP) service contracts that guarantee life-cycle costs, as well as aftermarket parts.  Energy Generation Technologies (EGT)
 are driven by the Company's
industry-leading, highly efficient, low-emission, resilient microturbine energy systems offering scalable
solutions in addition to a broad range of customer-tailored solutions,
including hybrid energy systems and larger frame industrial turbines.
The Energy Storage Solutions (ESS) business line designs and installs microgrid storage systems creating
customized solutions using a
combination of battery technologies and monitoring software. Through
Hydrogen & Sustainable Products (H2S), Capstone Green Energy offers
customers a variety of hydrogen products, including the Company's
microturbine energy systems.
 

 



 

 
Forward-Looking Statements:
 
This release contains forward-looking statements
as defined in the Private Securities Litigation Reform Act of 1995, including statements regarding the Company's offering and
other statements
regarding the Company's expectations, beliefs, plans, intentions, and strategies. The Company has tried to identify these forward-looking
statements by using
words such as "expect," "anticipate," "believe," "could," "should,"
"estimate," "intend," "may," "will," "plan,” "goal" and similar terms and
phrases, but such words, terms and
phrases are not the exclusive means of identifying such statements. Actual results, performance and
achievements could differ materially from those expressed in, or implied
by, these forward-looking statements due to a variety of risks,
uncertainties and other factors, including, without limitation, factors and other risks described in the Company's
prior press releases
 and in its filings with the SEC, including under the heading "Risk Factors" in the Company's preliminary prospectus supplement
 and accompanying
prospectus related to the offering and any other filings with the SEC. You are cautioned not to place undue reliance
on these forward-looking statements. Except as expressly
required by the federal securities laws, the Company undertakes no obligation
 to update or revise this press release (including any forward-looking statements contained
herein), whether as a result of new information,
changed circumstances or future events or for any other reason, except as required by law. Furthermore, the Company cannot
guarantee future
results, events, levels of activity, performance, projections or achievements.
 
 
Contact - Investor Relations:
Capstone Green Energy
Investor and investment media inquiries:
(818)-407-3628
ir@CGRNenergy.com
 

 

 


