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

On December 26, 2023, the Board of Directors (the “Board”) of Wrap Technologies, Inc. (the “Company”) appointed Jared Novick (40) to the position of Chief
Operating Officer, effective immediately.
 

From June 2023 until December 2023, Mr. Novick served as Chief Operating Officer and Senior Vice President of Strategy and Special Projects at Sidus Space,
Inc (NASDAQ:SIDU), where he oversaw diverse areas such as manufacturing, sales, product development, supply chain management, marketing, and human resources.
Since 2018 he has also served on the Board of Advisors at BlueVoyant, where he also served as Head of Strategy from 2017 until 2018. Before his tenure in public
companies, Mr. Novick experienced success with two early-stage technology ventures, each culminating in notable exits. He co-founded and served as CEO of BitVoyant, a
cybersecurity threat monitoring product and service provider for commercial enterprises, later acquired by cybersecurity unicorn ($1B+) BlueVoyant. Additionally, he
founded and led CurvedSkies, serving as CEO of a professional services firm catering to classified U.S. Federal Government customers in the aerospace and defense sectors.
This enterprise was acquired by SRI, and its assets are now part of Kratos Defense (NASDAQ:KTOS). Mr. Novick's professional journey includes significant roles as a U.S.
Intelligence Community Civil Servant and a contractor for Special Projects to the Office of the Secretary of Defense. He collaborated extensively with the U.S. Intelligence
Community, the Department of Defense, and international partners to then deploy and operationally support critical National Security challenges across South America,
Central-Asia and Africa. In the early stages of his career, Mr. Novick trained as a NASA Aircrew Member, operating High-Altitude Technologies above 60,000 feet and
necessitating NASA pressure suit operations. He has logged over 2,000 hours of flight time in various fixed-wing aircraft. During Operation Enduring Freedom, he
accumulated over 400 combat flight hours while supporting special military units of the Special Operations community. Presently, Mr. Novick actively contributes to board
activities, including a gubernatorial appointment by Florida Governor Ron DeSantis to the Department of Business & Professional Regulation. Mr. Novick holds a Bachelor
of Arts in Physics from the University of Florida in Gainesville, FL.
 

There is no family relationship between Mr. Novick and any director or executive officer of the Company. There are no transactions between Mr. Novick and the
Company that would be required to be reported under Item 404(a) of Regulation S-K of the Securities Exchange Act of 1934, as amended.
 
Employment Agreement
 

In connection with Mr. Novick’s appointment, on December 26, 2023 (the “Effective Date”), the Company entered into an employment agreement (the
“Employment Agreement”) with Mr. Novick setting forth the terms and conditions of Mr. Novick’s employment as the Company’s Chief Operating Officer. Pursuant to the
Employment Agreement, Mr. Novick will serve as the Chief Operating Officer of the Company for a two-year initial term commencing on the Effective Date, which term
automatically renews each year for successive one-year terms, unless earlier terminated by either party in accordance with the terms of the Employment Agreement.
 

The Employment Agreement provides that Mr. Novick will be entitled to receive an annual base salary of two hundred thousand dollars ($200,000) (“Base
Salary”), payable in equal installments pursuant to the Company’s customary payroll practices. Mr. Novick is entitled to a one-time sign-on bonus of $75,000, payable in
two equal installments as follows, subject to Mr. Novick’s continued service on such dates: (i) 50% on the first payroll date following the Effective Date, and (ii) 50% on the
first payroll date following the six-month anniversary of the Effective Date. Mr. Novick is also eligible to receive for each fiscal year during the term of his employment, an
annual discretionary bonus, with the actual amount determined by the Board in its sole discretion (“Annual Bonus”), payable prior to March 15 of the fiscal year following
the fiscal year to which the bonus relates. The Employment Agreement also entitles Mr. Novick to receive customary benefits and reimbursement for reasonable out-of-
pocket business expenses.
 

 



 
 

In connection with Mr. Novick’s appointment, the Company granted Mr. Novick 250,000 stock options to purchase shares of the Company’s common stock,
pursuant to a non-statutory stock option agreement under the Company’s 2017 Equity Compensation Plan, which options shall vest in three equal installments at the end of
each fiscal year beginning on December 31, 2024 and ending on December 31, 2026. 
 

The Company may terminate Mr. Novick’s employment due to death or disability, for cause (as defined in the Employment Agreement) at any time, and without
cause at any time upon written notice. Mr. Novick may terminate his employment without good reason (as defined in the Employment Agreement) at any time upon thirty
days’ written notice or with good reason, which requires delivery of a written notice to the Board of the existence of condition(s) giving rise to the good reason within forty-
five days after the initial occurrence of such condition(s), and failure of the Company to cure such condition(s) within thirty days following the Board’s receipt of such
notice.
 

If Mr. Novick’s employment is terminated by either the Company or Mr. Novick for any reason, Mr. Novick shall receive any earned but unpaid Base Salary and
expenses required to be reimbursed pursuant to the Employment Agreement and any employee benefits Mr. Novick is entitled to under the Company’s employee benefit
plans or programs in which Mr. Novick participates. In addition, if Mr. Novick’s employment is terminated by the Company without cause (as defined in the Employment
Agreement) or upon non-renewal or by Mr. Novick for good reason (as defined in the Employment Agreement), then, subject to compliance with the restrictive covenants set
forth in the Employment Agreement and the execution of a release of claims in favor of the Company, the Company will pay the following severance payments and benefits:
(i) an amount equal to twelve months’ Base Salary, payable in equal monthly installments over a twelve-month severance period; (ii) an amount equal to any earned, but
unpaid, Annual Bonus for services rendered during the year preceding the date of termination; and (iii) an amount intended to assist Mr. Novick with his post-termination
health coverage, provided however, he is under no obligation to use such amounts to pay for continuation of coverage under the Company’s group health plan pursuant to
COBRA.
 

The Employment Agreement also contains customary provisions relating to, among other things, confidentiality, non-competition, non-solicitation, non-
disparagement, and assignment of inventions requirements.
 

The description of the Employment Agreement contained in this Item 5.02 is qualified in its entirety by reference to the full text of the Employment Agreement, a
copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit
No.  

Description

10.1  Employment Agreement, by and between the Company and Jared Novick, effective as of December 26, 2023.
104  Cover Page Interactive Data File (formatted as Inline XBRL)
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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.
 
 WRAP TECHNOLOGIES, INC.
   
Date: December 29, 2023 By: /s/ Scot Cohen
  Scot Cohen
  Executive Chairman
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AGREEMENT
 

This Agreement (“Agreement”) is made and entered into by and between Wrap Technologies, Inc., a Delaware corporation (the “Company”), and Jared Novick
(“Executive”) on December 26, 2023 (the “Effective Date”).
 

1 .    Employment. During the Employment Period (as defined in Section 4), the Company shall employ Executive, and Executive shall serve, as Chief Operating
Officer of the Company and in such other position or positions as may be assigned from time to time by the Board of Directors of Company (the “Board”). Executive shall
report directly to the Company’s Executive Chairman.
 

2.    Duties and Responsibilities.
 

(a)    During the Employment Period, Executive shall devote Executive’s best efforts and substantially all of his business time and attention to the business
of the Company as may be requested by the Board and the Executive Chairman from time to time, provided that Executive may continue to serve as a director on the board
of BlueVoyant LLC and Florida state boards and, subject to the review and approval of the Board, may serve on other boards that are not affiliated with the Company.
 

(b)    Executive hereby represents and warrants that Executive is not the subject of, or a party to, any non-competition, non-solicitation, restrictive
covenant or non-disclosure agreement, or any other agreement, obligation, restriction or understanding that would prohibit Executive from executing this Agreement or fully
performing each of Executive’s duties and responsibilities hereunder, or would in any manner, directly or indirectly, limit or affect any of the duties and responsibilities that
may now or in the future be assigned to Executive hereunder. Executive expressly acknowledges and agrees that Executive is strictly prohibited from using or disclosing any
confidential information belonging to any prior employer in the course of performing services for the Company, and Executive promises that Executive shall not do so.
Executive shall not disclose confidential information of any prior employer to the Company or any director, officer or employee of the Company.
 

(c)         Executive’s principal work location during the Employment Period will be, and Executive shall be required to work in person in the Company’s
Miami, Florida office at least three business days each week, with the exception of days where Executive is on vacation or is required to travel on Company business to
perform his duties and responsibilities, or unless coordinated and approved by the Company’s Executive Chairman.
 

3.    Compensation; Equity Awards.
 

(a)         Base Salary. During the Employment Period, the Company shall pay to Executive an annualized base salary of $200,000 (the “Base Salary”) in
consideration for Executive’s services under this Agreement, payable in substantially equal installments in conformity with the Company’s customary payroll practices for
similarly situated employees as may exist from time to time, but no less frequently than monthly.
 

(b)         Bonuses. Executive shall be eligible to receive an annual discretionary bonus (the “Annual Bonus”) for each fiscal year of the Company ending
during the term of this Agreement (subject to pro-ration for any partial fiscal year of employment) with the actual amount of any Bonus payable determined by the Board in
its sole discretion. The Annual Bonus, if any, shall be paid in a lump sum, as soon as practicable following the end of the Company’s fiscal year to which the Bonus relates
and in all events prior to March 15th of such year. Executive must be employed by the Company on the date the Bonus is paid to be eligible to receive the Bonus.
Notwithstanding the foregoing, during the first year of Executive’s employment, the Company agrees to pay him a cash sign-on bonus of $75,000 (the “Sign-on Bonus”),
payable in two equal installments (i) 50% on the first payroll date following the Effective Date (the “First Bonus Payment Date”) and (ii) 50% on the first payroll date
following the sixth month anniversary of the Effective Date (the “Second Bonus Payment Date”), provided that Executive is employed by the Company on each such
bonus payment date, and if Executive voluntarily terminates his employment after the First Bonus Payment Date and prior to the Second Bonus Payment Date, Executive
agrees to pay the Company the portion of the Sign-on Bonus paid on the First Bonus Payment Date.         
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(c)         Equity Awards. In connection with Executive’s employment hereunder, and subject to the approval of the Board (or a committee thereof) and the
Company’s stockholders (to the extent necessary), as soon as practicable (but in all events within ten (10) business days) following the Effective Date, Executive shall be
granted a nonqualified option with respect to 250,000 options to purchase shares of the Company’s common stock, under the Company’s 2017 Equity Compensation Plan, as
amended (the “Equity Plan”) and which will have terms and conditions set forth in the Equity Plan, the Company’s form Option Agreement (as defined in the Equity Plan),
and this Agreement (the “Option Award”). The Option Award will vest in three (3) substantially equal installments at the end of each of the Company’s first through third
fiscal years beginning on December 31, 2024 and ending on December 31, 2026.
 

4 .    Term of Employment. The initial term of Executive’s employment under this Agreement shall be for the period beginning on the Effective Date and ending
on the second anniversary of the Effective Date (the “Initial Term”). On the second anniversary of the Effective Date (if Executive’s employment hereunder has not been
earlier terminated), and on each subsequent anniversary thereafter, the term of Executive’s employment under this Agreement shall automatically renew and extend for a
period of twelve (12) months (each such twelve (12)-month period being a “Renewal Term”) unless written notice of non-renewal is delivered by either party to the other
not less than sixty (60) days prior to the expiration of the then-existing Initial Term or Renewal Term, as applicable. Notwithstanding any other provision of this Agreement,
Executive’s employment pursuant to this Agreement may be terminated at any time in accordance with Section 7. The period from the Effective Date through the expiration
of this Agreement or, if sooner, the termination of Executive’s employment pursuant to this Agreement, regardless of the time or reason for such termination, shall be
referred to herein as the “Employment Period.”
 

5.    Business Expenses. Subject to Section 23, the Company shall reimburse Executive for Executive’s reasonable out-of-pocket business-related expenses actually
incurred in the performance of Executive’s duties under this Agreement during the Employment Period so long as Executive timely submits all documentation for such
expenses, as required by Company policy in effect from time to time. Any such reimbursement of expenses shall be made by the Company upon or as soon as practicable
following receipt of such documentation (but in any event not later than the close of Executive’s taxable year following the taxable year in which the expense is incurred by
Executive). In no event shall any reimbursement be made to Executive for any expenses incurred prior to the Effective Date or after the date of Executive’s termination of
employment with the Company.
 

6 .    Benefits. During the Employment Period, Executive shall be eligible to participate in the same benefit plans and programs in which other executive-level
Company employees are eligible to participate, subject to the terms and conditions of the applicable plans and programs in effect from time to time. The Company shall not,
however, by reason of this Section 6, be obligated to institute, maintain, or refrain from changing, amending, or discontinuing, any such plan or policy, so long as such
changes are similarly applicable to similarly situated Company employees generally.
 

7.    Termination of Employment.
 

(a)    Company’s Right to Terminate Executive’s Employment for Cause. The Company shall have the right to terminate Executive’s employment
hereunder at any time for Cause. For purposes of this Agreement, “Cause” shall mean:
 

(i)    Executive’s material breach of this Agreement or any other written agreement between Executive and the Company, including Executive’s
material breach of any representation, warranty or covenant made under any such agreement;

 
(ii)    Executive’s material breach of any policy or code of conduct established by the Company and applicable to Executive that has been

previously disclosed or made available to Executive;
 

(iii)    Executive’s violation of any law applicable to the workplace (including any law regarding anti-harassment, anti-discrimination, or anti-
retaliation);

 
(iv)    Executive’s breach of fiduciary duty, fraud, theft or embezzlement;

 
(v)    Executive’s willful misconduct or gross negligence which is, or reasonably could be expected to be, materially injurious to the Company;

 
(vi)    the commission by Executive of, or conviction or indictment of Executive for, or plea of nolo contendere by Executive to, any felony (or

state law equivalent) or any crime involving moral turpitude or that could otherwise be injurious to the Company (including by being harmful to the Company’s
reputation); or
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(vii)    Executive’s willful failure or refusal, other than due to Disability (as defined below), to perform Executive’s obligations pursuant to this
Agreement or to follow any lawful directive from the Board; provided, however, that if Executive’s actions or omissions as set forth in Sections 7(a)(i), 7(a)(ii) or
7(a)(vii) are of such a nature that the Board (sitting without Executive, if applicable) determines that they are curable by Executive, such actions or omissions must
remain uncured ten (10) days after the Board first provided Executive written notice of the obligation to cure such actions or omissions.

 
(b)    Company’s Right to Terminate for Convenience. The Company shall have the right to terminate Executive’s employment for convenience at any

time and for any reason, or no reason at all, upon written notice to Executive.
 

(c)    Executive’s Right to Terminate for Good Reason. Executive shall have the right to terminate Executive’s employment with the Company at any time
for Good Reason. For purposes of this Agreement, “Good Reason” shall mean:
 

(i)    a material diminution in Executive’s Base Salary not in connection with an Across-the-Company Reduction;
 

(ii)    a material diminution in Executive’s authority, duties, and responsibilities (provided, that in no event shall a change in Executive’s title
constitute Good Reason for Executive to terminate this Agreement); or

 
(iii)    a material breach by the Company of any of its obligations under this Agreement, which shall include the failure of the Board to approve

Executive’s equity-based compensation as set forth in Section 3(c) hereof.
 

An “Across-the-Company Reduction” shall mean a general reduction in salaries of all or substantially all of the senior executives employed by the
Company, which reduction (a) affects Executive in substantially the same manner as the other senior executives who are also affected by such general reduction, and (b)
does not, in the aggregate, constitute a reduction by more than ten percent (10%) of Executive’s then current Base Salary. Notwithstanding anything to the contrary, an
Across-the-Company Reduction shall not constitute a breach hereunder.
 

Notwithstanding the foregoing provisions of this Section 7(c) or any other provision of this Agreement to the contrary, any assertion by Executive of a
termination for Good Reason shall not be effective unless all of the following conditions are satisfied: (A) the condition described in Section 7(c)(i), (ii) or (iii) giving rise to
Executive’s termination of employment must have arisen without Executive’s consent; (B) Executive must provide written notice to the Board of the existence of such
condition(s) within forty-five (45) days after the initial occurrence of such condition(s); (C) the condition(s) specified in such notice must remain uncorrected for thirty (30)
days following the Board’s receipt of such written notice (the “Cure Period”); and (D) the date of Executive’s termination of employment must occur on the day
immediately following the expiration of the Cure Period. Further notwithstanding the foregoing, no suspension of Executive or a reduction in Executive’s authority, duties
and responsibilities in conjunction with any leave required, or other action taken, by the Company as part of any investigation into alleged wrongdoing by such Executive
shall give rise to Good Reason.
 

(d)    Death or Disability. Upon the death of Executive, or upon written notice from the Company following Executive’s Disability, Executive’s
employment with the Company shall automatically (and without any further action by any person or entity) terminate with no further obligation under this Agreement of
either party hereunder, other than the Accrued Rights (as defined below). For purposes of this Agreement, a “ Disability” shall exist if the Board determines that Executive is
unable to perform the essential functions of Executive’s position (after accounting for reasonable accommodation, if applicable and required by applicable law), due to
physical or mental impairment that continues, or can reasonably be expected to continue, for a period in excess of one hundred-twenty (120) consecutive days or one
hundred-eighty (180) days, whether or not consecutive (or for any longer period as may be required by applicable law), in any twelve (12)-month period.
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(e)    Executive’s Right to Terminate for Convenience. In addition to Executive’s right to terminate Executive’s employment for Good Reason, Executive
shall have the right to terminate Executive’s employment with the Company for convenience at any time and for any other reason, or no reason at all, upon thirty (30) days’
advance written notice to the Company; provided, however, that if Executive has provided notice to the Company of Executive’s termination of employment, the Company
may determine, in its sole discretion, that such termination shall be effective on any date prior to the effective date of termination provided in such notice (and, if such earlier
date is so required, then it shall not change the basis for Executive’s termination of employment nor be construed or interpreted as a termination of employment pursuant to
Section 7(b)).
 

(f)    Effect of Termination.
 

(i)    If Executive’s employment hereunder is terminated by either party for any reason, Executive shall be entitled to: (A) any earned but unpaid
Base Salary earned during the Employment Period and applicable to all pay periods prior to the Termination Date (as defined below); (B) any unreimbursed business
expenses properly incurred pursuant to Section 5, provided that Executive makes any reimbursement request within thirty (30) days following the Termination Date;
and (C) any employee benefits to which Executive may be entitled under the Company’s employee benefit plans or programs in which Executive participates as of
the Termination Date, subject to the terms and conditions of the applicable plans and programs in effect from time to time (collectively, the “Accrued Rights”).

 
(ii)    If Executive’s employment hereunder is terminated by the Company without Cause pursuant to Section 7(b), or by Executive for Good

Reason pursuant to Section 7(c), or upon the end of the Initial Term or a Renewal Term, as applicable, as the result of the Company’s issuance of a notice of non-
renewal pursuant to Section 4 above, then so long as (and only if) Executive: (A) executes on or before the Release Expiration Date (as defined below), and does not
revoke within any time provided by the Company to do so, a release of all claims in a form reasonably acceptable to the Company (the “Release”), which Release
shall release the Company and its affiliates, and the foregoing entities’ respective shareholders, members, partners, officers, managers, directors, predecessors,
successors, fiduciaries, employees, representatives, agents and benefit plans (and fiduciaries of such plans) from any and all claims, including any and all causes of
action arising out of Executive’s employment, engagement, or affiliation with the Company or the termination of such employment, engagement or affiliation, but
excluding (1) all claims to severance payments Executive may have under this Section 7, (2) any vested and non-forfeitable rights that Executive may have at the time
of termination in any tax qualified employee plan, any retirement plan that is subject to the Employee Retirement Income Security Act of 1974, as amended, or any
equity-based incentive plan (subject to Section 25 hereof), and (3) any rights Executive may have at the time of termination to (a) be indemnified (and advanced legal
fees and costs) pursuant to the terms of the Company’s organizational documents or any other agreement between Executive and the Company, or (b) coverage under
any applicable directors and officers’ or similar liability insurance; and (B) abides by the terms of each of Sections 9, 10 and 11, then the Company shall: (x) make
severance payments to Executive in a total amount equal to twelve (12) months’ worth of Executive’s Base Salary (without regard to any reduction that gave rise to
Good Reason) for the year in which such termination occurs (such total severance payments being referred to as the “Severance Payment”); (y) pay to Executive any
earned (as determined by the Board) but unpaid Annual Bonus in respect of any completed Bonus Year that has ended prior to the Termination Date, which shall be
paid at the same time annual bonuses are paid to senior executives of the Company, but in all events no later than March 15th of the year following the year in which
the Termination Date occurs (the “Termination Bonus Payment”), and (z) make available the COBRA Benefit (as defined below) (collectively, the Severance
Payment, Termination Bonus Payment, and COBRA Benefit are referred to herein as the “ Termination Benefits”). The Severance Payment will be divided into
substantially equal installments paid over the 12-month period following the date on which Executive’s employment terminates (the “Termination Date”). On the
Company’s first regularly scheduled pay date that is on or after the date that is sixty (60) days after the Termination Date (the “ First Severance Payment Date”), the
Company shall pay to Executive, without interest, a number of such installments equal to the number of such installments that would have been paid during the
period beginning on the Termination Date and ending on the First Severance Payment Date had the installments been paid on the Company’s regularly scheduled pay
dates on or following the Termination Date, and each of the remaining installments shall be paid on the Company’s regularly scheduled pay dates during the
remainder of such 12-month period. Notwithstanding the foregoing, in the event Executive is terminated within two (2) years following the consummation of a
Corporate Transaction (as defined in the Equity Plan), the Severance Payment shall be payable in a lump sum on the 60th day following the Termination Date,
subject to satisfaction of the Release requirement described above.
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(iii)    If Executive’s termination gives rise to his being eligible for, and if Executive satisfies the conditions to receive, the Severance Payment,
then for the portion, if any, of the twelve (12)-month period following the Termination Date (the “ Reimbursement Period”) that Executive elects to continue
coverage for Executive and Executive’s spouse and eligible dependents, if any, under the Company’s group health plans pursuant to Consolidated Omnibus Budget
Reconciliation Act of 1985 (“COBRA”), subject to Executive’s timely submission of applicable documentation as described herein, the Company shall promptly
reimburse Executive on a monthly basis for the difference between the amount Executive pays to effect and continue such coverage and the employee contribution
amount that similarly situated employees of the Company pay for the same or similar coverage under such group health plans (the “COBRA Benefit”). Each
payment of the COBRA Benefit shall be paid to Executive on the Company’s first regularly scheduled pay date in the calendar month immediately following the
calendar month in which Executive submits to the Company documentation of the applicable premium payment having been paid by Executive, which documentation
shall be submitted by Executive to the Company within thirty (30) days following the date on which the applicable premium payment is paid. Executive shall be
eligible to receive such reimbursement payments until the earliest of: (i) the last day of the Reimbursement Period; (ii) the date Executive is no longer eligible to
receive COBRA continuation coverage; and (iii) the date on which Executive becomes eligible to receive coverage under a group health plan sponsored by another
employer (and any such eligibility shall be promptly reported to the Company by Executive); provided, however, that the election of COBRA continuation coverage
and the payment of any premiums due with respect to such COBRA continuation coverage shall remain Executive’s sole responsibility, and the Company shall not
assume any obligation for payment of any such premiums relating to such COBRA continuation coverage. The Company may cease making such payments to the
extent required to avoid any adverse consequences to Executive or the Company under either Section 105(h) of the Internal Revenue Code of 1986 (the “Code”) or
the Patient Protection and Affordable Care Act of 2010, and, to the extent such payments would not cause any such adverse consequences, the Company shall in lieu
thereof provide to Executive (or Executive’s designated beneficiary or legal representative, if applicable) a monthly payment in an amount equal to the portion of the
monthly COBRA premium that the Company would otherwise be required to pay under this Section for Executive’s COBRA coverage, which payment will continue
until the end of the subsidized COBRA continuation period otherwise prescribed in this Section. The existence and duration of Executive’s rights and/or the COBRA
rights of any of Executive’s eligible dependents will be determined in accordance with Section 4980B of the Code.

 
(iv)    If the Release is not executed and returned to the Company on or before the Release Expiration Date, and the required revocation period has

not fully expired without revocation of the Release by Executive (the “Release Condition”), then Executive shall not be entitled to any portion of the Termination
Benefits. As used herein, the “Release Expiration Date” is that date that is twenty-one (21) days following the date upon which the Company delivers the Release to
Executive (which shall occur no later than seven (7) days after the Termination Date) or, in the event that such termination of employment is “in connection with an
exit incentive or other employment termination program” (as such phrase is defined in the Age Discrimination in Employment Act of 1967), the date that is forty-five
(45) days following such delivery date.

 
(v)    For the avoidance of doubt, the Severance Payment, Termination Bonus Payment and COBRA Benefit (and any portion thereof) shall not be

payable if Executive’s employment terminates: (i) upon the expiration of the Initial Term or a Renewal Term, as applicable, as the result of Executive’s issuance of a
notice of non-renewal, (ii) due to Executive’s death or Disability as set forth in Section 7(d), (iii) due to Executive’s resignation without Good Reason pursuant to
Section 7(e), or (iv) due to Executive’s termination for Cause pursuant to Section 7(a).

 
(g)    Notwithstanding any provision of this Agreement to the contrary, in the event that the Company determines that Executive is eligible to receive the

Severance Payment, Termination Bonus Payment or COBRA Benefit pursuant to Section 7(f) but, after such determination, the Company subsequently acquires evidence or
determines that: (i) Executive has failed to abide by the terms of Sections 9, 10 or 11; or (ii) a Cause condition existed prior to the Termination Date that, had the Company
been fully aware of such condition, would have given the Company the right to terminate Executive’s employment pursuant to Section 7(a), then the Company shall have
the right to cease the payment of any future installments of the Severance Payment, Termination Bonus Payment and COBRA Benefit and Executive shall promptly return to
the Company all installments of the Severance Payment, Termination Payment and COBRA Benefit received by Executive prior to the date that the Company determines
that the conditions of this Section 7(g) have been satisfied.
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8.    Disclosures.
 

(a)    Executive hereby represents and warrants that, as of the Effective Date, there exist (i) no actual or potential Conflicts of Interest (as defined below)
and (ii) no current or pending lawsuits, claims, charges, or arbitrations filed against or involving Executive or any trust or vehicle owned or controlled by Executive.
 

(b)    Promptly (and in any event, within three (3) Business Days) upon becoming aware of (i) any actual or potential Conflict of Interest or (ii) any
lawsuit, claim or arbitration filed against or involving Executive or any trust or vehicle owned or controlled by Executive, in each case, Executive shall disclose such actual
or potential Conflict of Interest or such lawsuit, claim or arbitration to the Board. A “ Conflict of Interest” shall exist when Executive engages in, or plans to engage in, any
activities, associations, or interests that conflict with, or create an appearance of a conflict with, Executive’s duties, responsibilities, authorities, or obligations to the
Company. A “ Business Day” shall mean any day except a Saturday, Sunday or other day on which commercial banks in New York, New York or Phoenix, Arizona are
authorized or required by law to be closed.
 

9.    Confidentiality. In the course of Executive’s employment with the Company and the performance of Executive’s duties on behalf of the Company hereunder,
Executive will be provided with, and will have access to, Confidential Information (as defined below).
 

(a)    Both during the Employment Period and thereafter, except as expressly permitted by this Agreement or by directive of the Board, Executive shall not
disclose any Confidential Information to any person or entity and shall not use any Confidential Information except for the benefit of the Company. Executive shall follow
all Company policies and protocols regarding the security of all documents and other materials containing Confidential Information (regardless of the medium on which
Confidential Information is stored). Except to the extent required for the performance of Executive’s duties on behalf of the Company, Executive shall not remove from
facilities of the Company any equipment, drawings, notes, reports, manuals, invention records, computer software, customer information, or other data or materials that
relate in any way to the Confidential Information, whether paper or electronic and whether produced by Executive or obtained by the Company. The covenants of this
Section 9(a) shall apply to all Confidential Information, whether now known or later to become known to Executive during the period that Executive is employed by or
affiliated with the Company.
 

(b)    Notwithstanding any provision of Section 9(a) to the contrary, Executive may make the following disclosures and uses of Confidential Information:
 

(i)    disclosures to other employees of the Company who have a need to know the information in connection with the businesses of the Company;
 

(ii)    disclosures to customers and suppliers when, in the reasonable and good faith belief of Executive, such disclosure is in connection with
Executive’s performance of Executive’s duties under this Agreement and is in the best interests of the Company;

 
(iii)    disclosures and uses that are approved in writing by the Board; or

 
(iv)    disclosures to a person or entity that has (x) been retained by the Company to provide services to the Company and (y) agreed in writing to

abide by the terms of a confidentiality agreement in a form acceptable to the Company.
 

(c)    Upon the expiration of the Employment Period, and at any other time upon request of the Company, Executive shall promptly surrender and deliver
to the Company all documents (including electronically stored information) and all copies thereof and all other materials of any nature containing or pertaining to all
Confidential Information and any other Company property (including any Company-issued computer, mobile device or other equipment) in Executive’s possession, custody
or control and Executive shall not retain any such documents or other materials or property of the Company. Within five (5) days of any such request, Executive shall certify
to the Company in writing that all such documents, materials and property have been returned to the Company.
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(d)    “Confidential Information” means all confidential, competitively valuable, non-public or proprietary information that is conceived, made,
developed or acquired by or disclosed to Executive (whether conveyed orally or in writing), individually or in conjunction with others, during the period that Executive is
employed by the Company (whether during business hours or otherwise and whether on the Company’s premises or otherwise) including: (i) technical information of the
Company, its affiliates, its customers or other third parties, including computer programs, software, databases, data, ideas, know-how, formulae, compositions, processes,
discoveries, machines, inventions (whether patentable or not), designs, developmental or experimental work, techniques, improvements, work in process, research or test
results, original works of authorship, training programs and procedures, diagrams, charts, business and product development plans, and similar items; (ii) information
relating to the Company’s businesses or properties, products or services (including all such information relating to corporate opportunities, operations, future plans, methods
of doing business, business plans, strategies for developing business and market share, research, financial and sales data, pricing terms, evaluations, opinions, interpretations,
acquisition prospects, the identity of customers or acquisition targets or their requirements, the identity of key contacts within customers’ organizations or within the
organization of acquisition prospects, or marketing and merchandising techniques, prospective names and marks); and (iii) other valuable, confidential information and trade
secrets of the Company, its affiliates, its customers or other third parties. Moreover, all documents, videotapes, written presentations, brochures, drawings, memoranda,
notes, records, files, correspondence, manuals, models, specifications, computer programs, e-mail, voice mail, electronic databases, maps, drawings, architectural renditions,
models and all other writings or materials of any type including or embodying any of such information, ideas, concepts, improvements, discoveries, inventions and other
similar forms of expression are and shall be the sole and exclusive property of the Company and be subject to the same restrictions on disclosure applicable to all
Confidential Information pursuant to this Agreement. For purposes of this Agreement, Confidential Information shall not include any information that (x) is or becomes
generally available to the public or to other entities within the Company’s industry other than as a result of a disclosure or wrongful act of Executive or any of Executive’s
agents; (y) was available to Executive on a non-confidential basis before its disclosure by the Company; or (z) becomes available to Executive on a non-confidential basis
from a source other than the Company; provided, however, that such source is not bound by a confidentiality agreement with, or other obligation with respect to
confidentiality to, the Company.
 

(e)    Notwithstanding the foregoing, nothing in this Agreement shall prohibit or restrict Executive from using his general industry knowledge or from
lawfully: (i) initiating communications directly with, cooperating with, providing information to, causing information to be provided to, or otherwise assisting in an
investigation by, any governmental authority regarding a possible violation of any law; (ii) responding to any inquiry or legal process directed to Executive from any such
governmental authority; (iii) testifying, participating or otherwise assisting in any action or proceeding by any such governmental authority relating to a possible violation of
law; or (iv) making any other disclosures that are protected under the whistleblower provisions of any applicable law. Additionally, pursuant to the federal Defend Trade
Secrets Act of 2016, an individual shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (A) is made
(1) in confidence to a federal, state or local government official, either directly or indirectly, or to an attorney and (2) solely for the purpose of reporting or investigating a
suspected violation of law; (B) is made to the individual’s attorney in relation to a lawsuit for retaliation against the individual for reporting a suspected violation of law; or
(C) is made in a complaint or other document filed in a lawsuit or proceeding, if such filing is made under seal. Nothing in this Agreement requires Executive to obtain prior
authorization before engaging in any conduct described in this paragraph, or to notify the Company that Executive has engaged in any such conduct.
 

10.    Non-Competition; Non-Solicitation.
 

(a)    The Company shall provide Executive access to Confidential Information for use only during the Employment Period, and Executive acknowledges
and agrees that the Company will be entrusting Executive, in Executive’s unique and special capacity, with developing the goodwill of the Company, and as an express
incentive for the Company to enter into this Agreement and employ Executive hereunder, Executive has voluntarily agreed to the covenants set forth in this Section 10.
Executive agrees and acknowledges that the limitations and restrictions set forth herein, including geographical and temporal restrictions on certain competitive activities,
are reasonable in all respects, do not interfere with public interests, will not cause Executive undue hardship, and are material and substantial parts of this Agreement
intended and necessary to prevent unfair competition and to protect the Company’s Confidential Information, goodwill, customer relationships, and legitimate business
interests.
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(b)    During the Prohibited Period, Executive shall not, without the prior written approval of the Board, directly or indirectly, for Executive or on behalf of
or in conjunction with any other person or entity of any nature:
 

(i)    engage in or participate within the Market Area in competition with the Company in any aspect of the Business, which prohibition shall
prevent Executive from directly or indirectly: (A) owning, managing, operating, or being an officer or director of, any business that competes with the Company in
the Market Area, or (B) joining, becoming an employee or consultant of, or otherwise being affiliated with, any person or entity engaged in, or planning to engage
in, the Business in the Market Area in competition, or anticipated competition, with the Company in any capacity (with respect to this clause (B)) in which
Executive’s duties or responsibilities: (x) are the same as or similar to the duties or responsibilities that Executive had on behalf of the Company, (y) involve direct or
indirect oversight of, or responsibility for, duties or responsibilities that are the same or similar to the duties or responsibilities that Executive had on behalf of the
Company, or (z) otherwise involve Executive having responsibilities with respect to the Business;

 
(ii)    appropriate any Business Opportunity of, or relating to, the Company located in the Market Area;

 
(iii)    solicit, canvass, approach, encourage, entice or induce any customer or supplier of the Company with whom or which Executive had contact

on behalf of the Company or about whom or which Executive obtained Confidential Information in the final twenty-four (24) months of his employment with the
Company to cease or lessen such customer’s or supplier’s business with the Company; or

 
(iv)    solicit, canvass, approach, encourage, entice or induce any employee or contractor of the Company to terminate his, her or its employment or

engagement with the Company.
 

(c)    For the avoidance of doubt, Section 10(b)(i)(B) above shall not prevent Executive, following the Termination Date, from being employed or engaged
by a diversified entity that engages in the Business, so long as: (x) such entity’s revenues associated with that part of its business that relate to the Business are less than ten
(10%) of such entity’s revenues; and (y) Executive’s direct and indirect responsibilities do not relate to the Business.
 

(d)    Because of the difficulty of measuring economic losses to the Company as a result of a breach or threatened breach of the covenants set forth in
Section 9 and in this Section 10, and because of the immediate and irreparable damage that may be caused to the Company for which they would have no other adequate
remedy, the Company shall be entitled to seek to enforce the foregoing covenants, in the event of a breach or threatened breach, by injunctions and restraining orders from
any court of competent jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and without the
necessity of posting any bond or other security. The aforementioned equitable relief shall not be the Company’s exclusive remedy for a breach but instead shall be in
addition to all other rights and remedies available to the Company at law and equity.
 

(e)    The covenants in this Section 10, and each provision and portion hereof, are severable and separate, and the unenforceability of any specific covenant
(or portion thereof) shall not affect the provisions of any other covenant (or portion thereof). Moreover, in the event any arbitrator or court of competent jurisdiction shall
determine that the scope, time or territorial restrictions set forth are unreasonable, then it is the intention of the parties that such restrictions be enforced to the fullest extent
which such arbitrator or court deems reasonable, and this Agreement shall thereby be reformed.
 

(f)    The following terms shall have the following meanings:
 

(i)    “Business” shall mean the business and operations that are the same or similar to those performed by the Company for which Executive
provides services or about which Executive obtains Confidential Information during the Employment Period, including, but not limited to, the business of developing,
marketing, distributing, delivering, providing, or selling: (x) public safety technology and services, including, but not limited to, virtual reality training platforms; (y)
modern policing solutions for law enforcement and security personnel; and (z) remote restraint tools that focus on de-escalating law enforcement encounters.
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(ii)    “Business Opportunity” shall mean any commercial, investment or other business opportunity relating to the Business.
 

(iii)    “Market Area” shall mean the United States.
 

(iv)    “Prohibited Period” shall mean the period during which Executive is employed by the Company and continuing for a period of twelve (12)
months following the date that Executive is no longer employed by the Company.

 
11.    Ownership of Intellectual Property.

 
(a)    Executive agrees that the Company shall own, and Executive hereby assigns, all right, title and interest (including patent rights, copyrights, trade

secret rights, mask work rights, trademark rights, and all other intellectual and industrial property rights of any sort throughout the world) relating to any and all inventions
(whether or not patentable), discoveries, developments, improvements, innovations, works of authorship, mask works, designs, know-how, ideas, formulae, processes,
techniques, data and information authored, created, contributed to, made or conceived or reduced to practice, in whole or in part, by Executive during the period in which
Executive is or has been employed by or affiliated with the Company, whether or not registerable under U.S. law or the laws of other jurisdictions, that either (a) relate, at
the time of conception, reduction to practice, creation, derivation or development, to the Company’s businesses or actual or anticipated research or development, or (b) were
developed on any amount of the Company’s time or with the use of the Company’s equipment, supplies, facilities or Confidential Information (all of the foregoing
collectively referred to herein as “Company Intellectual Property”), and Executive shall promptly disclose all Company Intellectual Property to the Company in writing.
To support Executive’s disclosure obligation herein, Executive shall keep and maintain adequate and current written records of all Company Intellectual Property made by
Executive (solely or jointly with others) during the period in which Executive is or has been employed by or affiliated with the Company in such form as may be specified
from time to time by the Company. These records shall be available to, and remain the sole property of, the Company at all times.
 

(b)    All of Executive’s works of authorship and associated copyrights created during the period in which Executive is employed by or affiliated with the
Company and in the scope of Executive’s employment or engagement shall be deemed to be “works made for hire” within the meaning of the Copyright Act of 1976. To the
extent any right, title and interest in and to Company Intellectual Property cannot be assigned by Executive to the Company, Executive shall grant, and does hereby grant, to
the Company an exclusive, perpetual, royalty-free, transferable, irrevocable, worldwide license (with rights to sublicense through multiple tiers of sublicensees) to make,
have made, use, sell, offer for sale, import, export, reproduce, practice and otherwise commercialize such rights, title and interest.
 

(c)    Executive recognizes that this Agreement will not be deemed to require assignment of any invention or intellectual property that Executive
developed entirely on Executive’s own time without using the equipment, supplies, facilities, trade secrets, or Confidential Information of the Company. In addition, this
Agreement does not apply to any invention that qualifies fully for protection from assignment to the Company under any specifically applicable state law or regulation.
 

(d)    To the extent allowed by law, this Section applies to all rights that may be known as or referred to as “moral rights,” “artist’s rights,” “droit moral,”
or the like, including without limitation those rights set forth in 17 U.S.C. §106A (collectively, “ Moral Rights”). To the extent Executive retains any Moral Rights under
applicable law, Executive hereby ratifies and consents to any action that may be taken with respect to such Moral Rights by or authorized by the Company, and Executive
hereby waives and agrees not to assert any Moral Rights with respect to such Moral Rights. Executive shall confirm any such ratifications, consents, waivers, and agreements
from time to time as requested by the Company.
 

(e)    All inventions (whether or not patentable), original works of authorship, designs, know-how, mask works, ideas, trademarks or names, information,
developments, improvements, and trade secrets of which Executive is the sole or joint author, creator, contributor, or inventor that were made or developed by Executive
prior to Executive’s employment with or affiliation with the Company, or in which Executive asserts any intellectual property right, and which are applicable to or relate in
any way to the business, products, services, or demonstrably anticipated research and development or business of the Company (“Prior Inventions”) are listed on Exhibit A,
and Executive represents that Exhibit A is a complete list of all such Prior Inventions. If no such list is attached, Executive hereby represents and warrants that there are no
Prior Inventions, and Executive shall make no claim of any rights to any Prior Inventions. If, in the course of Executive’s employment with or affiliation with the Company,
Executive uses in connection with or otherwise incorporates into the product, process, or device of the Company a Prior Invention, the Company is hereby granted and will
have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have made, modify, use, import, export, offer for sale, sell and otherwise
commercialize such Prior Invention as part of or in connection with (i) such product, process, or device of the Company and (ii) the conduct of the business of the Company.
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(f)    Executive shall perform, during and after the period in which Executive is or has been employed by or affiliated with the Company, all acts deemed
necessary or desirable by the Company to permit and assist the Company, at the Company’s expense, in obtaining and enforcing the full benefits, enjoyment, rights and title
throughout the world in the Company Intellectual Property and Confidential Information assigned, to be assigned, or licensed to the Company under this Agreement. Such
acts may include execution of documents and assistance or cooperation (i) in the filing, prosecution, registration, and memorialization of assignment of any applicable
patents, copyrights, mask work, or other applications, (ii) in the enforcement of any applicable patents, copyrights, mask work, moral rights, trade secrets, or other
proprietary rights, and (iii) in other legal proceedings related to the Company Intellectual Property or Confidential Information.
 

(g)    In the event that the Company is unable for any reason to secure Executive’s signature to any document required to file, prosecute, register, or
memorialize the assignment of any patent, copyright, mask work or other applications or to enforce any patent, copyright, mask work, moral right, trade secret or other
proprietary right under any Confidential Information or Company Intellectual Property (including derivative works, improvements, renewals, extensions, continuations,
divisionals, continuations in part, continuing patent applications, reissues, and reexaminations of such Company Intellectual Property), Executive hereby irrevocably
designates and appoints the Company and each of the Company’s duly authorized officers and agents as Executive’s agents and attorneys-in-fact to act for and on
Executive’s behalf and instead of Executive (i) to execute, file, prosecute, register and memorialize the assignment of any such application, (ii) to execute and file any
documentation required for such enforcement, and (iii) to do all other lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment,
issuance, and enforcement of patents, copyrights, mask works, moral rights, trade secrets or other rights under the Confidential Information or Company Intellectual
Property, all with the same legal force and effect as if executed by Executive.
 

(h)    In the event that Executive enters into any contracts or agreements relating to any Confidential Information or Company Intellectual Property,
Executive shall assign such contracts or agreements to the Company promptly, and in any event, prior to Executive’s termination. If the Company is unable for any reason to
secure Executive’s signature to any document required to assign said contracts or agreements, or if Executive does not assign said contracts or agreements to the Company
prior to Executive’s termination, Executive hereby irrevocably designates and appoints the Company and each of the Company’s duly authorized officers and agents as
Executive’s agents and attorneys-in-fact to act for and on Executive’s behalf and instead of Executive to execute said assignments and to do all other lawfully permitted acts
to further the execution of said documents.
 

12.    Arbitration.
 

(a)    Subject to Section 12(b), any dispute, controversy or claim between Executive and the Company arising out of or relating to this Agreement or
Executive’s employment or engagement with the Company (“Disputes”) will be finally settled by arbitration in Wilmington, Delaware in accordance with the then-existing
American Arbitration Association (“AAA”) Rules. The arbitration award shall be final and binding on both parties. Any arbitration conducted under this Section 12 shall be
private and shall be heard by a single arbitrator (the “Arbitrator”) selected in accordance with the then-applicable rules of the AAA. The Arbitrator shall expeditiously hear
and decide all matters concerning the Dispute. Except as expressly provided to the contrary in this Agreement, the Arbitrator shall have the power to (i) gather such
materials, information, testimony and evidence as the Arbitrator deems relevant to the Dispute before him or her (and each party will provide such materials, information,
testimony and evidence requested by the Arbitrator), and (ii) grant injunctive relief and enforce specific performance. All Disputes shall be arbitrated on an individual basis,
and each party hereto hereby foregoes and waives any right to arbitrate any Dispute as a class action or collective action or on a consolidated basis or in a representative
capacity on behalf of other persons or entities who are claimed to be similarly situated, or to participate as a class member in such a proceeding. The arbitration shall be
private and kept confidential by the parties and participants. The decision of the Arbitrator shall be reasoned, rendered in writing, be final and binding upon the disputing
parties and the parties agree that judgment upon the award may be entered by any court of competent jurisdiction. The party whom the Arbitrator determines is the prevailing
party in such arbitration (which shall be the party receiving substantially the relief sought) shall receive, in addition to any other award pursuant to such arbitration or
associated judgment, reimbursement from the other party of all reasonable legal fees and costs associated with such arbitration and associated judgment.
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(b)    Notwithstanding Section 12(a), either party may make a timely application for, and obtain, judicial emergency or temporary injunctive relief to
enforce any of the provisions of Sections 9 through 11; provided, however, that the remainder of any such Dispute (beyond the application for emergency or temporary
injunctive relief) shall be subject to arbitration under this Section 12. By entering into this Agreement and entering into the arbitration provisions of this Section 12, THE
PARTIES EXPRESSLY ACKNOWLEDGE AND AGREE THAT THEY ARE KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVING THEIR RIGHTS
TO A JURY TRIAL.
 

(c)    Nothing in this Section 12 shall prohibit a party to this Agreement from (i) instituting litigation to enforce any arbitration award, or (ii) joining the
other party to this Agreement in a litigation initiated by a person or entity that is not a party to this Agreement. Further, nothing in this Section 12 precludes Executive from
filing a charge or complaint with a federal, state or other governmental administrative agency.
 

(d)    Further notwithstanding the foregoing, to the extent that any dispute between Executive and the Company arises out of or relates to any of the equity
award or other equity agreements referenced in Section 3(b) or 3(c) above, such dispute shall be subject to the dispute resolution process set forth in the applicable award or
other agreement.
 

1 3 .    Defense of Claims. During the Employment Period and thereafter, upon request from the Company, Executive shall cooperate with the Company in the
defense of any claims or actions that may be made by or against the Company that relate to Executive’s actual or prior areas of responsibility. In requesting any such
cooperation following the end of the Employment Period, the Company shall take into account Executive’s professional and personal commitments. With respect to any such
cooperation that follows the Employment Period, the Company shall provide reimbursement for those reasonable costs actually incurred by Executive in order to provide
such cooperation, so long as such costs are approved by the Company in writing prior to being incurred.
 

14.    Withholdings; Deductions. The Company may withhold and deduct from any benefits and payments made or to be made pursuant to this Agreement (a) all
federal, state, local and other taxes as may be required pursuant to any law or governmental regulation or ruling and (b) any deductions consented to in writing by Executive.
 

15.    Title and Headings; Construction. Titles and headings to Sections hereof are for the purpose of reference only and shall in no way limit, define or otherwise
affect the provisions hereof. Any and all Exhibits referred to in this Agreement are, by such reference, incorporated herein and made a part hereof for all purposes. Unless the
context requires otherwise, all references to laws, regulations, contracts, documents, agreements and instruments refer to such laws, regulations, contracts, documents,
agreements and instruments as they may be amended, restated or otherwise modified from time to time, and references to particular provisions of laws or regulations include
a reference to the corresponding provisions of any succeeding law or regulation. All references to “dollars” or “$” in this Agreement refer to United States dollars. The
words “herein”, “hereof”, “hereunder” and other compounds of the word “here” shall refer to the entire Agreement, including all Exhibits attached hereto, and not to any
particular provision hereof. Unless the context requires otherwise, the word “or” is not exclusive. Wherever the context so requires, the masculine gender includes the
feminine or neuter, and the singular number includes the plural and conversely. All references to “including” shall be construed as meaning “including without limitation.”
Neither this Agreement nor any uncertainty or ambiguity herein shall be construed or resolved against any party hereto, whether under any rule of construction or otherwise.
On the contrary, this Agreement has been reviewed by each of the parties hereto and shall be construed and interpreted according to the ordinary meaning of the words used
so as to fairly accomplish the purposes and intentions of the parties hereto.
 

1 6 .    Applicable Law; Submission to Jurisdiction. This Agreement shall in all respects be construed according to the laws of the State of Delaware without
regard to its conflict of laws principles that would result in the application of the laws of another jurisdiction. With respect to any claim or dispute related to or arising under
this Agreement, the parties hereby consent to the arbitration provisions of Section 12 and recognize and agree that should any resort to a court be necessary and permitted
under this Agreement, then they consent to the exclusive jurisdiction, forum and venue of the state and federal courts (as applicable) located in New Castle County,
Delaware.
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17.    Entire Agreement and Amendment. This Agreement contains the entire agreement of the parties with respect to the matters covered herein and supersede all
prior and contemporaneous agreements and understandings (including any offer letter or similar agreement), oral or written, between the parties hereto concerning the
subject matter hereof. Notwithstanding the foregoing, this Agreement complements and is in addition to (and does not replace or supersede) any obligation that Executive
has to the Company with respect to confidentiality, non-disclosure, non-competition or non-solicitation, including all obligations arising from Executive’s status or service as
a member of the Board, regardless of whether such obligations arise by contract, statute, common law, or otherwise. This Agreement may be amended only by a written
instrument executed by both parties hereto.
 

18.    Waiver of Breach. Any waiver of this Agreement must be executed by the party to be bound by such waiver. No waiver by either party hereto of a breach of
any provision of this Agreement by the other party, or of compliance with any condition or provision of this Agreement to be performed by such other party, will operate or
be construed as a waiver of any subsequent breach by such other party or any similar or dissimilar provision or condition at the same or any subsequent time. The failure of
either party hereto to take any action by reason of any breach will not deprive such party of the right to take action at any time.
 

19 .    Assignment. This Agreement is personal to Executive, and neither this Agreement nor any rights or obligations hereunder shall be assignable or otherwise
transferred by Executive other than to Executive’s estate in the event of his death. The Company may assign this Agreement without Executive’s consent, and to any
successor to or acquirer of (whether by merger, purchase or otherwise) all or substantially all of the equity, assets or businesses of the Company.
 

20.    Notices. Notices provided for in this Agreement shall be in writing and shall be deemed to have been duly received (a) when delivered in person, (b) on the
first Business Day after such notice is sent by express overnight courier service, or (c) on the second Business Day following deposit with an internationally-recognized
second-day courier service with proof of receipt maintained, in each case, to the following address, as applicable:
 

If to the Company, addressed to:
 

Wrap Technologies, Inc.
1817 West 4th Street
Tempe, AZ 85281
Attention: Board of Directors

 
If to Executive, to the address on record with the Company.

 
21.    Counterparts. This Agreement may be executed in any number of counterparts, including by electronic mail or facsimile, each of which when so executed

and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a copy hereof containing
multiple signature pages, each signed by one party, but together signed by both parties hereto.
 

2 2 .    Deemed Resignations. Except as otherwise determined by the Board or as otherwise agreed to in writing by Executive and the Company prior to the
termination of Executive’s employment with the Company, any termination of Executive’s employment shall constitute, as applicable, an automatic resignation of
Executive: (a) as an officer of the Company; and (b) from the Board.
 

23.    Section 409A.
 

(a)    Notwithstanding any provision of this Agreement to the contrary, all provisions of this Agreement are intended to comply with Section 409A of the
Code, and the applicable Treasury regulations and administrative guidance issued thereunder (collectively, “Section 409A”) or an exemption therefrom and shall be
construed and administered in accordance with such intent. Any payments under this Agreement that may be excluded from Section 409A either as separation pay due to an
involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum extent possible. For purposes of Section 409A, each
installment payment provided under this Agreement shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of
Executive’s employment shall only be made if such termination of employment constitutes a “separation from service” under Section 409A.
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(b)    To the extent that any right to reimbursement of expenses or payment of any benefit in-kind under this Agreement constitutes nonqualified deferred
compensation (within the meaning of Section 409A), (i) any such expense reimbursement shall be made by the Company no later than the last day of Executive’s taxable
year following the taxable year in which such expense was incurred by Executive, (ii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or
exchange for another benefit, and (iii) the amount of expenses eligible for reimbursement or in-kind benefits provided during any taxable year shall not affect the expenses
eligible for reimbursement or in-kind benefits to be provided in any other taxable year; provided, that the foregoing clause shall not be violated with regard to expenses
reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject to a limit related to the period in which the arrangement
is in effect.
 

(c)    Notwithstanding any provision in this Agreement to the contrary, if any payment or benefit provided for herein would be subject to additional taxes
and interest under Section 409A if Executive’s receipt of such payment or benefit is not delayed until the earlier of  the date of Executive’s death or the date that is six (6)
months after the Termination Date (such date, the “Section 409A Payment Date”), then such payment or benefit shall not be provided to Executive (or Executive’s estate, if
applicable) until the Section 409A Payment Date. Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this
Agreement are exempt from, or compliant with, Section 409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other
expenses that may be incurred by Executive on account of non-compliance with Section 409A.
 

24.    Certain Excise Taxes. Notwithstanding anything to the contrary in this Agreement, if Executive is a “disqualified individual” (as defined in Section 280G(c)
of the Code), and the payments and benefits provided for in this Agreement, together with any other payments and benefits which Executive has the right to receive from the
Company or any of its affiliates, would constitute a “parachute payment” (as defined in Section 280G(b)(2) of the Code), then the payments and benefits provided for in this
Agreement shall be either (a) reduced (but not below zero) so that the present value of such total amounts and benefits received by Executive from the Company or any of its
affiliates shall be one dollar ($1.00) less than three times Executive’s “base amount” (as defined in Section 280G(b)(3) of the Code) and so that no portion of such amounts
and benefits received by Executive shall be subject to the excise tax imposed by Section 4999 of the Code or (b) paid in full, whichever produces the better net after-tax
position to Executive (taking into account any applicable excise tax under Section 4999 of the Code and any other applicable taxes). The reduction of payments and benefits
hereunder, if applicable, shall be made by reducing, first, payments or benefits to be paid in cash hereunder in the order in which such payment or benefit would be paid or
provided (beginning with such payment or benefit that would be made last in time and continuing, to the extent necessary, through to such payment or benefit that would be
made first in time) and, then, reducing any benefit to be provided in-kind hereunder in a similar order. The determination as to whether any such reduction in the amount of
the payments and benefits provided hereunder is necessary (or whether Executive would be subject to such excise tax) shall be made at the expense of the Company by a
firm of independent accountants, a law firm, or other valuation specialist selected by the Board in good faith prior to the consummation of the applicable change in control
transaction, and the applicable independent accountants, law firm, or other valuation specialist shall consider the value, if any, of Executive’s restrictive covenants
(including the non-competition restrictions set forth herein) as part of its analysis as may be appropriate under Section 280G of the Code. If a reduced payment or benefit is
made or provided and through error or otherwise that payment or benefit, when aggregated with other payments and benefits from the Company or any of its affiliates used
in determining if a “parachute payment” exists, exceeds one dollar ($1.00) less than three times Executive’s base amount, then Executive shall immediately repay such
excess to the Company upon notification that an overpayment has been made. Nothing in this Section 24 shall require the Company to provide a gross-up payment to
Executive with respect to Executive’s excise tax liabilities under Section 4999 of the Code.
 

25.    Clawback. To the extent required by company policy, applicable law, government regulation or any applicable securities exchange listing standards, amounts
paid or payable under this Agreement or the Equity Plan shall be subject to the provisions of any applicable clawback policies or procedures adopted by the Company and
applicable to executives of the Company generally, including pursuant to applicable law, government regulation or applicable securities exchange listing requirements,
which clawback policies or procedures may provide for forfeiture and/or recoupment of amounts paid or payable under this Agreement or the Equity Plan in the event of
material misstatements, financial restatements, other bad acts (or inaction), or other events or occurrences consistent with any proposed government regulation or proposed
securities exchange listing requirement.  The Company reserves the right, without the consent of Executive, to adopt any such clawback policies and procedures that are
consistent with the preceding sentence, including such policies and procedures applicable to this Agreement and the Equity Plan with retroactive effect.
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26.    Effect of Termination. The provisions of Sections 7, 9-14 and 22 and those provisions necessary to interpret and enforce them, shall survive any termination
of this Agreement and any termination of the employment relationship between Executive and the Company.
 

2 7 .    Third-Party Beneficiaries. Each subsidiary that is not a signatory to this Agreement shall be a third-party beneficiary of Executive’s obligations under
Sections 8, 9, 10, 11, 12 and 22 and shall be entitled to enforce such obligations as if a party hereto.
 

2 8 .    Severability. If an arbitrator or court of competent jurisdiction determines that any provision of this Agreement (or portion thereof) is invalid or
unenforceable, then the invalidity or unenforceability of that provision (or portion thereof) shall not affect the validity or enforceability of any other provision of this
Agreement, and all other provisions shall remain in full force and effect.
 
 

[Remainder of the Page Left Intentionally Blank;
Signature Page Follows]
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Executive and the Company each have caused this Agreement to be executed and effective as of the Effective Date.
 
   
  EXECUTIVE  
    
  /s/ Jared Novick  
  Jared Novick  
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Executive and the Company each have caused this Agreement to be executed and effective as of the Effective Date.
 
 WRAP TECHNOLOGIES, INC.  
    
    
 By: /s/ Scot Cohen  
 Name:         Scot Cohen  
 Title: Executive Chairman  
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EXHIBIT A
 

PRIOR INVENTIONS
 

1.         The following is a complete list of all Prior Inventions relevant to the subject matter of Executive’s employment by the Company that have been made or
conceived or first reduced to practice by Executive alone or jointly with others prior to Executive’s employment with or affiliation with the Company:
 
 
Check appropriate space(s):
 
 ☐ None.

 
 
 ☐ See below:
 

______________________________________________________________
 

______________________________________________________________
 

______________________________________________________________
 
 
 ☐ Due to confidentiality agreements with a prior employer, Executive cannot disclose certain Prior Inventions that would otherwise be included on the above-described

list.
 
 ☐ Additional sheets attached.
 

2.         Executive proposes to bring to Executive’s employment the following devices, materials, and documents of a former employer or other person to whom
Executive has an obligation of confidentiality that is not generally available to the public, which materials and documents may be used in Executive’s employment pursuant
to the express written authorization of Executive’s former employer or such other person (a copy of which is attached to this Agreement):
 
Check appropriate space(s):
 
 ☐ None.
 
 ☐ See below.
 

______________________________________________________________
 

______________________________________________________________
 
 ☐ Additional sheets attached.
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