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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 Executive Officer         
 

On April 13, 2022, the Board of Directors (the “Board”) of Wrap Technologies, Inc. (the “Company”) appointed TJ Kennedy to serve as the Company’s Chief
Executive Officer, effective April 18, 2022 (the “ Commencement Date”). Mr. Kennedy currently serves as a member of the Company’s Board, and will continue to serve in
that role following his appointment as the Company’s Chief Executive Officer. Concurrently with the appointment of Mr. Kennedy, LW Varner, Jr., the Company’s Interim
Chief Executive Officer resigned from this and all positions held within the Company.
 

Prior to his appointment, Mr. Kennedy, 50, was appointed as a director of the Company in April 2021 and served as the Chief Executive Officer, President, and
member of the board of directors of Qumu, Inc. (“Qumu”) since July 2020. From January 2019 to July 2020, Mr. Kennedy served as the Chief Executive Officer and
member of the board of directors of Allerio, Inc., and a director of the Public Safety Network from January 2018 to July 2020. From July 2013 to January 2018, Mr.
Kennedy served as the President/Deputy Executive Director of FirstNet – First Responder Network Authority. Mr. Kennedy holds a Bachelor of Science in Health
Promotion and Education from the University of Utah, and a Master's of Business Administration from Johns Hopkins University.
 

Except as disclosed herein, there is no arrangement or understanding between Mr. Kennedy and any other person pursuant to which he was appointed as the
Company’s Chief Executive Officer. There are no family relationships between Mr. Kennedy and any of the Company’s directors, executive officers or persons nominated
or chosen by the Company to become a director or executive officer and the Company has not entered into any transactions with Mr. Kennedy that are reportable pursuant to
Item 404(a) of Regulation S-X.

 
In connection with the appointment of Mr. Kennedy as Chief Executive Officer, the Company and Mr. Kennedy entered into an employment agreement (the

“Kennedy Employment Agreement”). Pursuant to the Kennedy Employment Agreement, unless earlier terminated pursuant to the terms therein, Mr. Kennedy will serve as
the Company’s Chief Executive Officer for an initial term of two years from the effective date of his appointment. On the second anniversary of such effective date of
appointment (if Mr. Kennedy’s employment has not been earlier terminated or a written notice of non-renewal has not been provided in the time provided to do so), and on
each subsequent anniversary thereafter, the Kennedy Employment Agreement will automatically renew and extend for a period of 12 months, unless otherwise terminated in
accordance with its terms. As compensation for Mr. Kennedy’s services to the Company, the Kennedy Employment Agreement entitles Mr. Kennedy to the following cash
payments: (i) an annualized base salary of $415,000 (the “Base Salary”); (ii) eligibility for a discretionary cash bonus, with a target amount initially set at 75% of the Base
Salary, but with the final amount to be determined at the sole discretion of the Board (or a committee thereof); (iii) within 30 days following the effective date of his
appointment, a lump sum cash payment of $50,000, subject to repayment under certain circumstances, and (iv) eligibility to participate in customary benefits offered to other
executives of the Company. Following his start date as Chief Executive Officer, Mr. Kennedy will no longer receive compensation for his services on the Board.
 

The Kennedy Employment Agreement further provides that, subject to approval by the Board, Mr. Kennedy will, within ten business days of the Commencement
Date, be granted the following awards pursuant to the Wrap Technologies, Inc., 2017 Equity Compensation Plan (the “Plan”):
 
 ● Two awards of Restricted stock units (“RSUs”) as follows: (i) one award of RSUs with grant date fair value equal to $50,000, all of which will vest in full on the

first anniversary of the Commencement Date; and (ii) a second award of RSUs with a grant date fair value equal to $675,000, which will vest in substantially equal
installments on each of the first through third anniversaries of the Commencement Date, in each case, subject to Mr. Kennedy’s continued employment through the
applicable vesting date. Vesting of the RSUs will accelerate upon the occurrence of certain events, as more specifically set forth in the Kennedy Employment
Agreement;

 
 ● A nonqualified option (the “Kennedy Option”) to purchase that number of shares of the Company’s common stock, par value $0.0001 per share (“Common Stock”),

with a grant date fair value equal to $675,000, a term of ten years, and an exercise price equal to the closing price of the Company’s Common Stock, as reported on
the Nasdaq Capital Market on the grant date, as defined in the Plan. The Kennedy Option will vest in substantially equal installments on each of the first through
third anniversaries of the effective date of Mr. Kennedy’s employment, subject to Mr. Kennedy’s continued employment with the Company through each vesting
date. Vesting of the Kennedy Option will accelerate upon the occurrence of certain events, as more specifically set forth in the Kennedy Employment Agreement;

 
 ● A nonqualified option (the “Kennedy Performance Option”) to purchase up to that number of shares of Common Stock equal to 2.25% of the number of shares of

Common Stock issued and outstanding on the Commencement Date, at an exercise price equal to the closing price of the Company’s Common Stock, as reported
on the Nasdaq Capital Market on the grant date, as defined in the Plan, and a term of ten years. The Kennedy Performance Option will vest, subject to Mr.
Kennedy’s continued employment with the Company through each vesting date, as follows: (a) 1/3rd of the Kennedy Performance Option will vest on the date on
which the Company’s market capitalization meets or exceeds $250 million for each trading day during three consecutive months; (b) 1/3rd of the Kennedy
Performance Option will vest on the date on which the Company’s market capitalization meets or exceeds $500 million for each trading day during three
consecutive months; and (c) the remaining 1/3rd of the Kennedy Performance Option will vest on the date on which the Company’s market capitalization meets or
exceeds $1 billion for each trading day during three consecutive months.

 
 



 
 

In the event Mr. Kennedy’s employment is terminated by either party for any reason, Mr. Kennedy will be entitled to: (i) any earned but unpaid Base Salary earned
during his employment and applicable to all pay periods prior to the termination date; (ii) any unreimbursed business expenses properly incurred, so long as Mr. Kennedy
makes any reimbursement request within 30 days following termination; and (iii) any employee benefits to which Mr. Kennedy may be entitled under the Company’s
employee benefit plans or programs which Mr. Kennedy participates as of the date of termination of Mr. Kennedy’s employment.
 

If Mr. Kennedy’s employment is terminated by the Company without Cause (as defined below), or by Mr. Kennedy for Good Reason (as defined below), or upon
the end of the initial two-year term or a subsequent renewal term as the result of the Company’s issuance of a notice of non-renewal, then, subject to certain conditions set
forth in the Kennedy Employment Agreement (including the execution and non-revocation of a general release of claims), Mr. Kennedy will be entitled to: (i) severance
payments in a total amount equal to 12 months’ worth of the Base Salary; (ii) any earned but unpaid annual bonus in respect of any completed year that has ended prior to
the date of termination; and (iii) receive reimbursement, for a period of up to 12 months, for a portion of the premiums that Mr. Kennedy elects to pay for continuation
coverage under the Company’s group health plans.
 
Appointment of President
 

On April 13, 2022, the Board of the Company appointed Kevin Mullins to serve as the Company’s President, effective on the Commencement Date. Mr. Mullins,
53, has served as the President and Chief Executive Officer of Intrensic, LLC since 2015, which provides digital evidence and video management software solutions for law
enforcement agencies. Mr. Mullins has also served on the board of directors of SaferMobility, LLC since 2013, a provider of a campus security solution that delivers
personal safety through an easy to use smartphone application that connects directly to your security or law enforcement teams. Mr. Mullins received a Bachelor of Arts in
Business Administration from Virginia’s College at Wise, Virginia, and a Masters in Business Administration from the University of Virginia in Charlottesville, Virginia.
 

Except as disclosed herein, there is no arrangement or understanding between Mr. Mullins and any other person pursuant to which he was selected as the
Company’s President. There are no family relationships between Mr. Mullins and any of the Company’s directors, executive officers or persons nominated or chosen by the
Company to become a director or executive officer and the Company has not entered into any transactions with Mr. Mullins that are reportable pursuant to
Item 404(a) of Regulation S-X.
 

In connection with the appointment of Mr. Mullins as President, the Company and Mr. Mullins entered into an employment agreement (the “Mullins Employment
Agreement”). Pursuant to the Mullins Employment Agreement, unless earlier terminated pursuant to the terms therein, Mr. Mullins will serve as the Company’s President for
a term of two years from the effective date of his appointment. On the second anniversary of such effective date of appointment (if Mr. Mullins’ employment has not been
earlier terminated or a written notice of non-renewal has not been provided in the time provided to do so), and on each subsequent anniversary thereafter, the Mullins
Employment Agreement will automatically renew and extend for a period of 12 months, unless otherwise terminated in accordance with its terms. As compensation for Mr.
Mullins’ services to the Company, the Mullins Employment Agreement entitles Mr. Mullins to the following cash payments: (i) an annualized base salary of $300,000 (the
“Mullins Base Salary”) and (ii) eligibility for a discretionary cash bonus, with a target amount initial set at 75% of the Mullins Base Salary, but with the final amount to be
determined at the sole discretion of the Board.
 

In addition, and subject to Board approval within ten business days following the Commence Date, Mr. Mullins will be granted the following equity awards, which
will be awarded as an inducement for Mr. Mullins appointment as the Company’s President in accordance with Nasdaq Listing Rule 5635(c)(4) (the “ Inducement Awards”).
The Inducement Awards consist of:
 
 ● RSUs with a grant date fair value equal to $506,250, which will vest in substantially equal installments on each of the first through third anniversaries of the

Commencement Date, subject to Mr. Mullins’ continued employment through each of the vesting dates. Vesting of the RSUs will accelerate upon the occurrence of
certain conditions, as more specifically set forth in the Mullins Employment Agreement;

 
 ● A nonqualified option (the “Mullins Option”) to purchase up to that number of shares of Common Stock with a grant date fair market value of $506,250, a term of

ten years, and an exercise price equal to the closing price of the Company’s Common Stock, as reported on the Nasdaq Capital Market, on the grant date, as defined
in the Plan. The Mullins Option will vest in substantially equal installments on each of the first through third anniversaries of the effective date of Mr. Mullins’
employment, subject to Mr. Mullins’ continued employment through each of the vesting dates. Vesting of the Mullins Option will accelerate upon certain events, as
more specifically set forth in the Mullins Employment Agreement; and

 
 ● A nonqualified option (the “Mullins Performance Option”) to purchase up to that number of shares of Common Stock equal to 1.69% of the number of shares of

Common Stock issued and outstanding on the Commencement Date, at an exercise price equal to the closing price of the Company’s Common Stock, as reported
on the Nasdaq Capital Market on the grant date, as defined in the Plan, and a term of ten years. The Mullins Performance Option will vest, subject to Mr. Mullins’
continued employment with the Company through each vesting date, as follows: (a) 1/3rd of the Mullins Performance Option will vest on the date on which the
Company’s market capitalization meets or exceeds $250 million for each trading day during three consecutive months, (b) 1/3rd of the Mullins Performance Option
will vest on the date on which the Company’s market capitalization meets or exceeds $500 million for each trading day during three consecutive months, and (c) the
remaining 1/3rd of the Mullins Performance Option will vest on the date on which the Company’s market capitalization meets or exceeds $1 billion for each trading
day during three consecutive months.
 

 



 
 

In the event Mr. Mullins’ employment is terminated by either party for any reason, Mr. Mullins will be entitled to: (i) any earned but unpaid Base Salary earned
during his employment with the Company and applicable to all pay periods prior to the termination date; (ii) any unreimbursed business expenses properly incurred, so long
as Mr. Mullins makes any reimbursement request within 30 days following termination; and (iii) any employee benefits to which Mr. Mullins may be entitled under the
Company’s employee benefit plans or programs which Mr. Mullins participates as of the date of termination of Mr. Mullins’ employment.
 

If Mr. Mullins’ employment is terminated by the Company without Cause (as defined below), or by Mr. Mullins for Good Reason (as defined below), or upon the
end of the initial two-year term or a subsequent renewal term as the result of the Company’s issuance of a notice of non-renewal, then, subject to certain conditions set forth
in the Mullins Employment Agreement (including the execution and non-revocation of a general release of claims), Mr. Mullins will be entitled to: (i) severance payments in
a total amount equal to 12 months’ worth of the Mullins Base Salary; (ii) any earned but unpaid annual bonus in respect of any completed year that has ended prior to the
date of termination; and (iii) receive reimbursement, for a period of up to 12 months, for a portion of the premiums that Mr. Mullins elects to pay for continuation coverage
under the Company’s group health plans.
 

For purposes of the Kennedy Employment Agreement and the Mullins Employment Agreement (collectively, the “Employment Agreements”): (i) “Good Reason”
is defined as (A) a material diminution in either the Base Salary, or Mullins Base Salary, as applicable, not in connection with an Across-the-Company Reduction (as defined
in the Employment Agreements), (B) a material diminution in the authority, duties, and responsibilities of either Mr. Kennedy or Mr. Mullins as Chief Executive Officer and
President, respectively (collectively, Mr. Kennedy and Mr. Mullins are referred to herein as the “ Officers”) , or (C) a material breach by the Company of any of its
obligations under the respective Officer’s Employment Agreement, which shall include the failure of the Board to approve either Officer’s equity-based compensation; and
(ii) “Cause” is defined as (T) either Officer’s material breach of this Agreement or any other written agreement between such Officer and the Company, including such
Officer’s material breach of any representation, warranty or covenant made under any such agreement; (U) an Officer’s material breach of any policy or code of conduct
established by the Company and applicable to such Officer that has been previously disclosed or made available to such officer; (V) an Officer’s violation of any law
applicable to the workplace (including any law regarding anti-harassment, anti-discrimination, or anti-retaliation); (W) an Officer’s breach of fiduciary duty, fraud, theft or
embezzlement; (X) the willful misconduct or gross negligence of an Officer which is, or reasonably could be expected to be, materially injurious to the Company; (Y) the
commission by an Officer of, or conviction or indictment of an Officer for, or plea of nolo contendere by an Officer 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 (Z) an Officer’s willful failure
or refusal, other than due to Disability (as defined in each respective Employment Agreement), to perform an Officer’s obligations pursuant to the respective Employment
Agreement or to follow any lawful directive from the Board; provided, however, that if an Officer’s actions or omissions as set forth in this (T), (U), or (Z), are of such a
nature that the Board (sitting without such Officer, if applicable) determines that they are curable by such Officer, such actions or omissions must remain uncured ten (10)
days after the Board first provided such Officer written notice of the obligation to cure such actions or omissions.
 

The foregoing descriptions of the Employment Agreements do not purport to be complete and are qualified in their entirety by the full text of the Kennedy
Employment Agreement and the Mullins Employment Agreement, copies of which are filed as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-
K, and are incorporated by reference herein.
 
Item 8.01 Other Events.
 

On April 18, 2022, the Company issued a press release announcing the appointment of Messrs. Kennedy and Mullins. A copy of the press release is attached hereto
as Exhibit 99.1.
 
Item 9.01   Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit No.  Description
10.1  Employment Agreement between Wrap Technologies, Inc. and TJ Kennedy, dated April 13, 2022.
10.2  Employment Agreement between Wrap Technologies, Inc. and Kevin Mullins, dated April 13, 2022.
99.1  Press Release dated April 18, 2022
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Date: April 19, 2022 By: /s/ James A. Barnes

James A. Barnes
Chief Financial Officer, Treasurer and Secretary
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Exhibit 10.1

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (“Agreement”) is made and entered into by and between Wrap Technologies, Inc., a Delaware corporation (the “Company”), and TJ

Kennedy (“Executive”) on April 1, 2022 (the “Execution Date”). For all purposes under this Agreement, “Commencement Date” shall mean the date on which Executive
commences employment with the Company hereunder, which the Company and Executive expect to be on or about April 18, 2022. This Agreement and all obligations
hereunder shall be null and void if the Commencement Date does not occur by May 1, 2022; provided, however, the Company and Executive agree that if the
Commencement Date does not occur by such date because of the Company’s termination of this Agreement for any reason other than the occurrence of a Cause event or
Executive’s breach of any obligation he owes to a third party, then Executive shall be entitled to seek damages and any other relief to which he may be entitled from the
Company.
 

1.    Employment. During the Employment Period (as defined in Section 4), the Company shall employ Executive, and Executive shall serve, as Chief Executive
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 the Company (the “Board”). Executive
shall report directly to the Board.
 

2.    Duties and Responsibilities.
 

(a)    During the Employment Period, Executive shall devote Executive’s best efforts and full business time and attention to the businesses of the Company
and its direct and indirect subsidiaries as may exist from time to time (collectively, the “Company Group”) as may be requested by the Board from time to time. 
Executive’s duties and responsibilities shall include those normally incidental to the position identified in Section 1, as well as such additional duties as may be assigned to
Executive by the Board from time to time, which duties and responsibilities may include providing services to other members of the Company Group in addition to the
Company. During the Employment Period and subject to Executive’s continued compliance with all obligations hereunder, Executive may serve as a director on other public
and private boards as previously approved by the Board.
 

(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 any member of the Company Group, and Executive promises that
Executive shall not do so. Executive shall not introduce documents or other materials containing confidential information of any prior employer to the premises or property
(including computers and computer systems) of any member of the Company Group.
 

(c)    Executive’s principal work location during the Employment Period will be, and Executive will spend substantially all of his business time at, the
Company’s offices in the Phoenix, Arizona area (which includes, for the avoidance of doubt, Tempe, Arizona), subject to any travel required in order for the Executive to
perform his duties and responsibilities.
 

3.    Compensation; Equity Awards.
 

(a)    Base Salary. During the Employment Period, the Company shall pay to Executive an annualized base salary of $415,000 (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)    Annual Bonus. For each complete fiscal year of the Company (each such fiscal year, a “Bonus Year”) during the Employment Period, Executive
shall be eligible for discretionary bonus compensation with a target amount equal to seventy-five percent (75%) of Executive’s Base Salary (the “Annual Bonus”). The
actual amount of Annual Bonus, if any, for each Bonus Year shall be determined by the Board (or a committee thereof) in its sole discretion, sitting without Executive.
Notwithstanding the foregoing, Executive shall be eligible to receive a discretionary, bonus for the portion of the 2022 fiscal year of the Company that Executive is
employed by the Company hereunder without proration (the “2022 Bonus”). The target goals applicable to each Annual Bonus shall be established by the Board (or a
committee thereof) within a reasonable period of time following the beginning of each applicable fiscal year following consultation with Executive; provided, that such
target goals for the 2022 Bonus shall be established within sixty (60) days of the Commencement Date. Each Annual Bonus (and the 2022 Bonus), if any, shall be paid as
soon as administratively feasible after the Board (or a committee thereof) certifies whether Executive has earned any Annual Bonus and the amount of such Annual Bonus,
but in no event later than 90 days following the end of such Bonus Year. Notwithstanding anything in this Section 3(b) to the contrary, no Annual Bonus (or the 2022
Bonus), if any, nor any portion thereof, shall be payable for any Bonus Year (or, with respect to the 2022 Bonus, for 2022) unless Executive remains continuously employed
by the Company from the Commencement Date through the date on which such Annual Bonus or 2022 Bonus is paid, except as set forth in Section 7(f)(ii) below.
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(c)    Sign-On Awards.
 

(i)    Within ten business days following the Commencement Date, and subject to the approval of the Board (or a committee thereof) and the
Company’s stockholders (to the extent necessary), the Company will grant Executive an award of restricted stock units settled in shares of the Company’s common
stock, under the Company’s Amended 2017 Equity Compensation Plan or any successor plan thereto (the “Equity Plan”) and those determined by the Board (or a
committee thereof) consistent with the Equity Plan and the terms of this Agreement (the “Sign-On Equity”). The Sign-On Equity will have a grant date fair value
equal to $50,000 and will vest on the first anniversary of the Commencement Date subject to Executive’s continued employment with the Company through such
vesting date; provided, that any unvested portion of the Sign-On Equity will vest upon Executive’s satisfaction of the Release Condition following a termination of
Executive’s employment without Cause pursuant to Section 7(b) below or by Executive for Good Reason pursuant to Section 7(c) below (such a termination, a
“Qualifying Termination”) prior to the vesting date. .

 
(ii)    Within thirty (30) days following the Commencement Date, the Company will provide Executive with a lump sum cash payment of $50,000

(the “Sign-On Payment”), the gross amount of which will be subject to repayment by the Executive within ten (10) days following any termination of Executive’s
employment by the Company for Cause pursuant to Section 7(a) below or resignation by Executive without Good Reason pursuant to Section 7(e) below prior to the
first anniversary of the Commencement Date.

 
(d)    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 Commencement Date, Executive shall
be granted the following equity-based awards:
 

(i)    A nonqualified option to purchase shares of the Company’s common stock, under the Equity Plan and which will have terms and conditions
set forth in the Equity Plan and this Agreement, with a grant date fair value equal to $675,000 and an exercise price equal to the Fair Market Value (as defined in the
Equity Plan) on the grant date (the “Option Award”). The Option Award will (x) vest in substantially equal installments on each of the first through third
anniversaries of the Commencement Date, subject to Executive’s continued employment with the Company through each vesting date, (y) upon the later of (I)
Executive’s satisfaction of the Release Condition following a Qualifying Termination and (II) the consummation of a Corporate Transaction (as defined in the Equity
Plan), in each case, during the Change in Control Protection Period (as defined below), and (z) otherwise have terms and conditions as determined by the Board (or a
committee thereof) consistent with the Equity Plan.

 
(ii)    An award of restricted stock units, under the Equity Plan and which will have terms and conditions set forth in the Equity Plan and this

Agreement, with a grant date fair value equal to $675,000, which will (x) vest in substantially equal installments on each of the first through third anniversaries of the
Commencement Date of grant, subject to Executive’s continued employment with the Company through each vesting date, (y) vest (to the extent then unvested) upon
the later of (I) Executive’s satisfaction of the Release Condition following a Qualifying Termination and (II) the consummation of a Corporate Transaction (as
defined in the Equity Plan), in each case, during the Change in Control Protection Period (as defined below), and (z) otherwise have terms and conditions as
determined by the Board (or a committee thereof) consistent with the Equity Plan (the “RSU Award”). No portion of the RSU Award will be settled in shares of the
Company’s common stock prior to the 18-month anniversary of the Commencement Date, and thereafter any vested portion of the RSU Award will be settled in
shares of the Company’s common stock during the one-year period following each such vesting date, but in all events in compliance with, or exempt from, the
requirements of Section 409A (as defined below)). For purposes of this Agreement, “Change in Control Protection Period” shall mean (1) the period beginning on
the execution date of definitive documentation, the consummation of which would result in a Corporate Transaction and concluding on the date that is 18 months
following the consummation of a Corporate Transaction (in all events subject to the consummation of the Corporate Transaction); and (2) solely to the extent the
party or parties with which the Corporate Transaction is consummated requests or otherwise causes the Company to effect the Qualifying Termination, the period
beginning on the date that is six months prior to the consummation of a Corporate Transaction (and in all events subject to the consummation of the Corporate
Transaction).
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(iii)    A nonqualified option to purchase 2.25% of the number of shares of the Company’s common stock that are issued and outstanding as of the
Commencement Date, which will have an exercise price equal to the Fair Market Value (as defined in the Equity Plan) on the grant date, under the Equity Plan and
which and will have terms and conditions substantially similar to those set forth in the Equity Plan and this Agreement (the “Performance Option”). The
Performance Option will vest, subject to Executive’s continued employment with the Company through each vesting date, (x) with respect to 1/3rd of the award on
the date on which the Company’s market capitalization meets or exceeds $250 million for each trading day during three consecutive months, (y) with respect to 1/3rd
of the award on the date on which the Company’s market capitalization meets or exceeds $500 million for each trading day during three consecutive months, and (z)
with respect to the remaining 1/3rd of the award on the date on which the Company’s market capitalization meets or exceeds $1 billion for each trading day during
three consecutive months. The Performance Option will otherwise have terms and conditions as determined by the Board (or a committee thereof) consistent with the
Equity Plan. For the avoidance of doubt, if there is a Corporate Transaction and the market capitalization of the Company implied by the applicable purchase price
meets a threshold set forth in this subsection (iii), the three month period shall be disregarded and, with effect as of the consummation of such Corporate Transaction,
the option shall (1) vest to the extent the market capitalization of the Company implied by the applicable purchase price meets or exceeds a threshold set forth in this
Subsection (iii).and (2) be forfeited to the extent the market capitalization of the Company implied by the applicable purchase price does not meet or exceed a
threshold set forth in Subsection (iii).

 
(iv)    In addition, and without limiting anything contained in the previous sentence and any applicable policy, other than the sale of shares of the

Company’s common stock to satisfy any tax obligation that may become due on the vesting or settlement of the RSU Award or Sign-On Equity, for so long as
Executive remains a director or executive officer of the Company, any sales of shares of the Company’s common stock issued to Executive upon the settlement of the
RSU Award or the Sign-On Equity or the exercise of either the Option Award or the Performance Option shall be subject to advanced approval by the Board (or a
Committee thereof) as determined in its discretion, with such approval not to be unreasonably withheld or delayed.

 
4.    Term of Employment. The initial term of Executive’s employment under this Agreement shall be for the period beginning on the Commencement Date and

ending on the second anniversary of the Commencement Date (the “Initial Term”). On the second anniversary of the Commencement 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, Employee’s employment pursuant to this Agreement may be terminated at any time in accordance with Section 7. The period from the
Commencement Date through the expiration of this Agreement or, if sooner, the termination of Employee’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 Commencement 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 one or more members of the Company
Group, 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 a member of the Company Group and applicable to Executive

that has been previously disclosed or made available to Executive;
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(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 any member of the

Company Group;
 

(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 or any other member of the Company Group
(including by being harmful to any such entity’s reputation); or

 
(vii)    Executive’s willful failure or refusal, other than due to Disability, 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 this 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 as Chief Executive Officer; 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) and 3(d) 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 each member of the Company Group and their respective 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 and any other member of the Company
Group 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 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 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 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.
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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 the 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 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 (as defined below).

 
(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 the Commencement Date does not occur, or 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, both as of the Effective Date and Commencement Date, there exist (i) no actual or potential Conflicts
of Interest 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 for and to any
member of the Company Group. 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 Group
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 Group. Executive shall
follow all Company Group 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 Group, Executive shall not
remove from facilities of any member of the Company Group 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 Group. 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 or any other member of the Company Group.
 

(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 a member of the Company Group who have a need to know the information in connection with the
businesses of the Company Group;

 
(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 Group;
 

(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 a member of the Company Group to provide services to one or more members
of the Company Group 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 Group property (including any Company Group-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 Group. 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.

 
-7-



 
 

(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 or any other member of the Company Group (whether during business hours or otherwise and whether on the Company’s premises or otherwise)
including: (i) technical information of any member of the Company Group, 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 any member of the Company Group’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 any member of the Company Group, 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 or the other applicable member of the Company Group 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 Group’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 a member of the Company Group; or (z) becomes available to Executive on a non-
confidential basis from a source other than a member of the Company Group; provided, however, that such source is not bound by a confidentiality agreement with, or other
obligation with respect to confidentiality to, a member of the Company Group.
 

(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 Group will be entrusting Executive, in Executive’s unique and special capacity, with developing the goodwill of the Company Group, 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 Group’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 any member of the Company Group 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
any member of the Company Group 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 any member of the Company Group 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 any member of the Company Group, (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 any member of the Company Group, or (z) otherwise involve Executive having
responsibilities with respect to the Business;

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

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

Executive had contact on behalf of any member of the Company Group or about whom or which Executive obtained Confidential Information in the final 24 months
of his employment with the Company to cease or lessen such customer’s or supplier’s business with any member of the Company Group; or

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

her or its employment or engagement with any member of the Company Group.
 

(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 Group 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 members of the Company Group for which they would
have no other adequate remedy, the Company and each other member of the Company Group 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 or any other member of the Company Group’s exclusive remedy for a breach but instead shall be in addition to all other rights and remedies available to the
Company and each other member of the Company Group 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 and any other member of
the Company Group for which Executive provides services or about which Executive obtains Confidential Information during the Employment Period, including the
business of developing, marketing, distributing, providing, or selling: (x) less-than-lethal law enforcement and public safety weapons and devices; and (y) public
safety and law enforcement de-escalation training.

 
(ii)    “Business Opportunity” shall mean any commercial, investment or other business opportunity relating to the Business.
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(iii)    “Market Area” shall mean the United States.
 

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

 
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 or any other member of the Company Group, 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 any member of the Company Group’s
businesses or actual or anticipated research or development, or (b) were developed on any amount of the Company’s or any other member of the Company Group’s time or
with the use of any member of the Company Group’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 or any other member of the Company Group 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 or any other member of the Company Group 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. 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 Group 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 any member of the Company
Group. 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 or any member of
the Company Group, 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 any other member of the Company Group, 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 any member
of the Company Group (“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 or any other member of the Company Group, Executive uses in connection with or otherwise
incorporates into the product, process, or device of any member of the Company Group a Prior Invention, the Company Group 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 any member of the Company Group and (ii) the conduct of the business of the
Company Group.
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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 or any other
member of the Company Group, all acts deemed necessary or desirable by the Company to permit and assist each member of the Company Group, 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 (or, as applicable, a member of the Company Group) 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, on behalf of any member of the Company Group, any contracts or agreements relating to any Confidential
Information or Company Intellectual Property, Executive shall assign such contracts or agreements to the Company (or the applicable member of the Company Group)
promptly, and in any event, prior to Executive’s termination. If the Company (or the applicable member of the Company Group) 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 (or the
applicable member of the Company Group) prior to Executive’s termination, Executive hereby irrevocably designates and appoints the Company (or the applicable member
of the Company Group) 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 any member of the Company Group arising out of or relating to
this Agreement or Executive’s employment or engagement with any member of the Company Group (“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.
 

(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.
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(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 Sections 3(c) or 3(d) above, such dispute shall be subject to the dispute resolution process set forth in the applicable award or
other agreement.
 

13.    Defense of Claims. During the Employment Period and thereafter, upon request from the Company, Executive shall cooperate with the Company Group in
the defense of any claims or actions that may be made by or against any member of the Company Group 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 Employee’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.
 

16.    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.
 

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 any member of the Company Group 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, including to any
member of the Company Group 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.

 
-12-



 
 

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: Chair, Board of Directors

 
If to Executive, to the address on file 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.
 

22.    Deemed Resignations. Except as otherwise determined by the Board or as otherwise agreed to in writing by Executive and any member of the Company
Group prior to the termination of Executive’s employment with the Company or any member of the Company Group, any termination of Executive’s employment shall
constitute, as applicable, an automatic resignation of Executive: (a) as an officer of the Company and each member of the Company Group; (b) from the Board; and (c) from
the board of directors or board of managers (or similar governing body) of any member of the Company Group and from the board of directors or board of managers (or
similar governing body) of any corporation, limited liability entity, unlimited liability entity or other entity in which any member of the Company Group holds an equity
interest and with respect to which board of directors or board of managers (or similar governing body) Executive serves as such Company Group member’s designee or other
representative.
 

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
Internal Revenue Code of 1986 (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.
 

(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 any member of the Company Group 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.
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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 the 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 or any
other applicable member of the Company Group 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 and each member of the Company Group 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.
 

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.
 

27.    Third-Party Beneficiaries. Each member of the Company Group 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.
 

28.    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 Page 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 Execution Date.
 

 

EXECUTIVE
 
 
______________________________
TJ Kennedy
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Executive and the Company each have caused this Agreement to be executed and effective as of the Execution Date.
 
  WRAP TECHNOLOGIES, INC.  
    
    
 By:   
 Name:       
 Title:   
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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 or any other member of
the Company Group:
 
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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Exhibit 10.2

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (“Agreement”) is made and entered into by and between Wrap Technologies, Inc., a Delaware corporation (the “Company”), and

Kevin Mullins (“Executive”) on April 3, 2022 (the “Execution Date”). For all purposes under this Agreement, “Commencement Date” shall mean the date on which
Executive commences employment with the Company hereunder, which the Company and Executive expect to be on or about April 11, 2022. This Agreement and all
obligations hereunder shall be null and void if the Commencement Date does not occur by May 1, 2022; provided, however, the Company and Executive agree that if the
Commencement Date does not occur by such date because of the Company’s termination of this Agreement for any reason other than the occurrence of a Cause event or
Executive’s breach of any obligation he owes to a third party, then Executive shall be entitled to seek damages and any other relief to which he may be entitled from the
Company.
 

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

2.    Duties and Responsibilities.
 

(a)    During the Employment Period, Executive shall devote Executive’s best efforts and full business time and attention to the businesses of the Company
and its direct and indirect subsidiaries as may exist from time to time (collectively, the “Company Group”) as may be requested by the Company from time to time. 
Executive’s duties and responsibilities shall include those normally incidental to the position identified in Section 1, as well as such additional duties as may be assigned to
Executive by the Board from time to time, which duties and responsibilities may include providing services to other members of the Company Group in addition to 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 any member of the Company Group, and Executive promises that
Executive shall not do so. Executive shall not introduce documents or other materials containing confidential information of any prior employer to the premises or property
(including computers and computer systems) of any member of the Company Group.
 

(c)    Executive’s principal work location during the Employment Period will be, and Executive will spend substantially all of his business time at, the
Company’s offices in the Phoenix, Arizona area (which includes, for the avoidance of doubt, Tempe, Arizona), subject to any travel required in order for the Executive to
perform his duties and responsibilities.
 

3.    Compensation; Equity Awards.
 

(a)    Base Salary. During the Employment Period, the Company shall pay to Executive an annualized base salary of $300,000 (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)    Annual Bonus. For each complete fiscal year of the Company (each such fiscal year, a “Bonus Year”) during the Employment Period, Executive
shall be eligible for discretionary bonus compensation with a target amount equal to seventy-five percent (75%) of Executive’s Base Salary (the “Annual Bonus”). The
actual amount of Annual Bonus, if any, for each Bonus Year shall be determined by the Board (or a committee thereof) in its sole discretion. Notwithstanding the foregoing,
Executive shall be eligible to receive a discretionary, bonus for the portion of the 2022 fiscal year of the Company that Executive is employed by the Company hereunder
without proration (the “2022 Bonus”). The target goals applicable to each Annual Bonus shall be established by the Board (or a committee thereof) within a reasonable
period of time following the beginning of each applicable fiscal year following consultation with Executive; provided, that such target goals for the 2022 Bonus shall be
established within sixty (60) days of the Commencement Date. Each Annual Bonus (and the 2022 Bonus), if any, shall be paid as soon as administratively feasible after the
Board (or a committee thereof) certifies whether Executive has earned any Annual Bonus and the amount of such Annual Bonus, but in no event later than 90 days following
the end of such Bonus Year. Notwithstanding anything in this Section 3(b) to the contrary, no Annual Bonus (or the 2022 Bonus), if any, nor any portion thereof, shall be
payable for any Bonus Year (or, with respect to the 2022 Bonus, for 2022) unless Executive remains continuously employed by the Company from the Commencement Date
through the date on which such Annual Bonus or 2022 Bonus is paid, except as set forth in Section 7(f)(ii) below.
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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 Commencement Date, Executive shall
be granted the following equity-based awards:
 

(i)    A nonqualified option to purchase shares of the Company’s common stock, under the Company’s Amended 2017 equity Compensation Plan
or any successor plan thereto (the “Equity Plan”) and which will have terms and conditions set forth in the Equity Plan and this Agreement, with a grant date fair
value equal to $506,250 and an exercise price equal to the Fair Market Value (as defined in the Equity Plan) on the grant date (the “Option Award”). The Option
Award will (x) vest in substantially equal installments on each of the first through third anniversaries of the Commencement Date , subject to Executive’s continued
employment with the Company through each vesting date, (y) upon the later of (I) Executive’s satisfaction of the Release Condition following a Qualifying
Termination and (II) the consummation of a Corporate Transaction (as defined in the Equity Plan), in each case, during the Change in Control Protection Period (as
defined below), and (z) otherwise have terms and conditions as determined by the Board (or a committee thereof) consistent with the Equity Plan.

 
(ii)    An award of restricted stock units, under the Equity Plan and which will have terms and conditions set forth in the Equity Plan and this

Agreement, with a grant date fair value equal to $506,250, which will (x) vest in substantially equal installments on each of the first through third anniversaries of the
Commencement Date of grant, subject to Executive’s continued employment with the Company through each vesting date, (y) vest (to the extent then unvested) upon
the later of (I) Executive’s satisfaction of the Release Condition following a Qualifying Termination and (II) the consummation of a Corporate Transaction (as
defined in the Equity Plan), in each case, during the Change in Control Protection Period (as defined below), and (z) otherwise have terms and conditions as
determined by the Board (or a committee thereof) consistent with the Equity Plan (the “RSU Award”). No portion of the RSU Award will be settled in shares of the
Company’s common stock prior to the 18-month anniversary of the Commencement Date, and thereafter any vested portion of the RSU Award will be settled in
shares of the Company’s common stock during the one-year period following each such vesting date, but in all events in compliance with, or exempt from, the
requirements of Section 409A (as defined below)). For purposes of this Agreement, “Change in Control Protection Period” shall mean (1) the period beginning on
the execution date of definitive documentation, the consummation of which would result in a Corporate Transaction and concluding on the date that is 18 months
following the consummation of a Corporate Transaction (in all events subject to the consummation of the Corporate Transaction); and (2) solely to the extent the
party or parties with which the Corporate Transaction is consummated requests or otherwise causes the Company to effect the Qualifying Termination, the period
beginning on the date that is six months prior to the consummation of a Corporate Transaction (and in all events subject to the consummation of the Corporate
Transaction).

 
(iii)    A nonqualified option to purchase 1.69% of the number of shares of the Company’s common stock that are issued and outstanding as of the

Commencement Date, which will have an exercise price equal to the Fair Market Value (as defined in the Equity Plan) on the grant date, under the Equity Plan and
which and will have terms and conditions substantially similar to those set forth in the Equity Plan and this Agreement (the “Performance Option”). The
Performance Option will vest, subject to Executive’s continued employment with the Company through each vesting date, (x) with respect to 1/3rd of the award on
the date on which the Company’s market capitalization meets or exceeds $250 million for each trading day during three consecutive months, (y) with respect to 1/3rd
of the award on the date on which the Company’s market capitalization meets or exceeds $500 million for each trading day during three consecutive months, and (z)
with respect to the remaining 1/3rd of the award on the date on which the Company’s market capitalization meets or exceeds $1 billion for each trading day during
three consecutive months. The Performance Option will otherwise have terms and conditions as determined by the Board (or a committee thereof) consistent with the
Equity Plan. For the avoidance of doubt, if there is a Corporate Transaction and the market capitalization of the Company implied by the applicable purchase price
meets a threshold set forth in this subsection (iii), the three month period shall be disregarded and, with effect as of the consummation of such Corporate Transaction,
the option shall (1) vest to the extent the market capitalization of the Company implied by the applicable purchase price meets or exceeds a threshold set forth in this
Subsection (iii).and (2) be forfeited to the extent the market capitalization of the Company implied by the applicable purchase price does not meet or exceed a
threshold set forth in Subsection (iii).

 
(iv)    In addition, and without limiting anything contained in the previous sentence and any applicable policy, other than the sale of shares of the

Company’s common stock to satisfy any tax obligation that may become due on the vesting or settlement of the RSU Award, for so long as Executive remains a
director or executive officer of the Company, any sales of shares of the Company’s common stock issued to Executive upon the settlement of the RSU Award or the
exercise of either the Option Award or the Performance Option shall be subject to advanced approval by the Board (or a Committee thereof) as determined in its
discretion, with such approval not to be unreasonably withheld or delayed.
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4.    Term of Employment. The initial term of Executive’s employment under this Agreement shall be for the period beginning on the Commencement Date and
ending on the second anniversary of the Commencement Date (the “Initial Term”). On the second anniversary of the Commencement 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, Employee’s employment pursuant to this Agreement may be terminated at any time in accordance with Section 7. The period from the
Commencement Date through the expiration of this Agreement or, if sooner, the termination of Employee’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 Commencement 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 one or more members of the Company
Group, 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 a member of the Company Group 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 any member of the

Company Group;
 

(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 or any other member of the Company Group
(including by being harmful to any such entity’s reputation); or

 
(vii)    Executive’s willful failure or refusal, other than due to Disability, 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 this 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.
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(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 as Chief Executive Officer; 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.
 

(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”).
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(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 each member of the Company Group and their respective 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 and any other member of the Company
Group 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 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 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 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.

 
(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 the 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 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 (as defined below).

 
-5-



 
 

(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 the Commencement Date does not occur, or 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.
 

8.    Disclosures.
 

(a)    Executive hereby represents and warrants that, both as of the Effective Date and Commencement Date, there exist (i) no actual or potential Conflicts
of Interest 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 for and to any
member of the Company Group. 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 Group
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 Group. Executive shall
follow all Company Group 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 Group, Executive shall not
remove from facilities of any member of the Company Group 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 Group. 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 or any other member of the Company Group.
 

(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 a member of the Company Group who have a need to know the information in connection with the
businesses of the Company Group;

 
(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 Group;
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(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 a member of the Company Group to provide services to one or more members
of the Company Group 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 Group property (including any Company Group-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 Group. 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.
 

(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 or any other member of the Company Group (whether during business hours or otherwise and whether on the Company’s premises or otherwise)
including: (i) technical information of any member of the Company Group, 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 any member of the Company Group’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 any member of the Company Group, 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 or the other applicable member of the Company Group 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 Group’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 a member of the Company Group; or (z) becomes available to Executive on a non-
confidential basis from a source other than a member of the Company Group; provided, however, that such source is not bound by a confidentiality agreement with, or other
obligation with respect to confidentiality to, a member of the Company Group.
 

(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.
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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 Group will be entrusting Executive, in Executive’s unique and special capacity, with developing the goodwill of the Company Group, 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 Group’s Confidential Information, goodwill, customer relationships, and
legitimate business interests.
 

(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 any member of the Company Group 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
any member of the Company Group 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 any member of the Company Group 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 any member of the Company Group, (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 any member of the Company Group, or (z) otherwise involve Executive having
responsibilities with respect to the Business;

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

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

Executive had contact on behalf of any member of the Company Group or about whom or which Executive obtained Confidential Information in the final 24 months
of his employment with the Company to cease or lessen such customer’s or supplier’s business with any member of the Company Group; or

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

her or its employment or engagement with any member of the Company Group.
 

(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 Group 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 members of the Company Group for which they would
have no other adequate remedy, the Company and each other member of the Company Group 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 or any other member of the Company Group’s exclusive remedy for a breach but instead shall be in addition to all other rights and remedies available to the
Company and each other member of the Company Group 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.
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(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 and any other member of
the Company Group for which Executive provides services or about which Executive obtains Confidential Information during the Employment Period, including the
business of developing, marketing, distributing, providing, or selling: (x) less-than-lethal law enforcement and public safety weapons and devices; and (y) public
safety and law enforcement de-escalation training.

 
(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 any member of the Company Group and continuing for a

period of twelve (12) months following the date that Executive is no longer employed by any member of the Company Group.
 

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 or any other member of the Company Group, 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 any member of the Company Group’s
businesses or actual or anticipated research or development, or (b) were developed on any amount of the Company’s or any other member of the Company Group’s time or
with the use of any member of the Company Group’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 or any other member of the Company Group 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 or any other member of the Company Group 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. 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 Group 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 any member of the Company
Group. 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 or any member of
the Company Group, 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.
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(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 any other member of the Company Group, 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 any member
of the Company Group (“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 or any other member of the Company Group, Executive uses in connection with or otherwise
incorporates into the product, process, or device of any member of the Company Group a Prior Invention, the Company Group 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 any member of the Company Group and (ii) the conduct of the business of the
Company Group.
 

(f)    Executive shall perform, during and after the period in which Executive is or has been employed by or affiliated with the Company or any other
member of the Company Group, all acts deemed necessary or desirable by the Company to permit and assist each member of the Company Group, 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 (or, as applicable, a member of the Company Group) 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, on behalf of any member of the Company Group, any contracts or agreements relating to any Confidential
Information or Company Intellectual Property, Executive shall assign such contracts or agreements to the Company (or the applicable member of the Company Group)
promptly, and in any event, prior to Executive’s termination. If the Company (or the applicable member of the Company Group) 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 (or the
applicable member of the Company Group) prior to Executive’s termination, Executive hereby irrevocably designates and appoints the Company (or the applicable member
of the Company Group) 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.
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12.    Arbitration.
 

(a)    Subject to Section 12(b), any dispute, controversy or claim between Executive and any member of the Company Group arising out of or relating to
this Agreement or Executive’s employment or engagement with any member of the Company Group (“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.
 

(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(c) above, such dispute shall be subject to the dispute resolution process set forth in the applicable award or other
agreement.
 

13.    Defense of Claims. During the Employment Period and thereafter, upon request from the Company, Executive shall cooperate with the Company Group in
the defense of any claims or actions that may be made by or against any member of the Company Group 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 Employee’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.
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16.    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.
 

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 any member of the Company Group 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, including to any
member of the Company Group 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: Chair, 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.
 

22.    Deemed Resignations. Except as otherwise determined by the Board or as otherwise agreed to in writing by Executive and any member of the Company
Group prior to the termination of Executive’s employment with the Company or any member of the Company Group, any termination of Executive’s employment shall
constitute, as applicable, an automatic resignation of Executive: (a) as an officer of the Company and each member of the Company Group; (b) from the Board; and (c) from
the board of directors or board of managers (or similar governing body) of any member of the Company Group and from the board of directors or board of managers (or
similar governing body) of any corporation, limited liability entity, unlimited liability entity or other entity in which any member of the Company Group holds an equity
interest and with respect to which board of directors or board of managers (or similar governing body) Executive serves as such Company Group member’s designee or other
representative.
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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
Internal Revenue Code of 1986 (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.
 

(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 any member of the Company Group 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.
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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 or any
other applicable member of the Company Group 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 and each member of the Company Group 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.
 

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.
 

27.    Third-Party Beneficiaries. Each member of the Company Group 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.
 

28.    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 Page 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 Execution Date.
 
   
   EXECUTIVE  
    
    
   Kevin Mullins  
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Executive and the Company each have caused this Agreement to be executed and effective as of the Execution Date.
 
  WRAP TECHNOLOGIES, INC.  
    
    
 By:   
 Name:           
 Title:   
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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 or any other member of
the Company Group:
 
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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Exhibit 99.1
 

Wrap Technologies Appoints TJ Kennedy as CEO and Kevin Mullins as President
 

TJ Kennedy, Independent Director on Wrap’s Board, to Serve as Chief Executive Officer Following a Thorough Search Process
 

Kevin Mullins, Former President and Chief Executive Officer of Intrensic, to Serve as President
 

New Appointments of Industry Veterans Will Support Wrap’s Pursuit of Growth in $50+ Billion Estimated Addressable Market
 
TEMPE, Arizona – April 18, 2022 (BUSINESS WIRE) – Wrap Technologies, Inc. (Nasdaq: WRAP) (“Wrap” or the “Company”), a global leader in innovative public
safety technologies and services, today announced that it has appointed TJ Kennedy as Chief Executive Officer and Kevin Mullins as President, effective immediately.

The appointments of Messrs. Kennedy and Mullins reflect Wrap’s commitment to evolving and maturing as a technology company in the rapidly growing public safety
solutions market. They have decades of experience helping technology and public safety companies build growth-oriented cultures and platforms around innovative products
and solutions. Wrap’s Board of Directors (the “Board”) has determined that Messrs. Kennedy and Mullins have the right backgrounds and expertise to grow global demand
for the BolaWrap 150 and ultimately diversify the Company’s suite of offerings for existing customers and new segments of the market.
 
During the Board’s search process, Messrs. Kennedy and Mullins demonstrated a comprehensive understanding of the steps required to attain scale and market leadership
over the long-term. They are committed to implementing a structured operating plan to enhance Wrap’s capabilities in areas such as research and development, sales, supply
chain and strategic investments. The Board is confident that this rebuilt management team will bring a new level of strategic thinking and operational expertise to Wrap. 
 
Wayne Walker, Chairman of the Board, commented:

“Our Board has spent the past twelve weeks searching for the right leaders to oversee Wrap’s evolution into a more dynamic and diversified public safety solutions provider.
We are pleased that our thorough process has resulted in the appointments of TJ and Kevin, who are uniquely equipped to develop a broader set of technology-driven
offerings to complement the BolaWrap 150. TJ and Kevin bring proven track records of helping companies innovate, commercialize, and sell high quality products and
services to global law enforcement. They have also demonstrated to us that they have a firm understanding of Wrap’s opportunity set and see practical ways to meet the
needs of existing and new customers.”
 
TJ Kennedy Biography

Mr. Kennedy is a seasoned corporate leader with nearly three decades of experience in the technology and public safety sectors. Throughout his career, he has driven
organizational excellence and executed multifaceted business strategies that have produced strong results for customers, employees, shareholders and first responders. He
also brings unique perspective as a law enforcement officer in the field.
 
Notably, Mr. Kennedy previously led one of the largest public safety technology endeavors in recent history, FirstNet, which provides mission critical connectivity to police
officers, firefighters and EMS personnel across the United States. The FirstNet authority oversees the public safety LTE network in all 50 states, five territories and the
District of Columbia, while serving more than 3 million first responder connections and over 19,500 public safety agencies. The success of FirstNet has led to lower costs for
public safety, more choices and specialized solutions that include hundreds of approved devices and public safety applications.
 
Additionally, Mr. Kennedy has served as a member of Wrap’s Board since 2021, providing him unique insight into the Company’s go-forward opportunities. Most recently,
he was the Chief Executive Officer, President, and a director of Qumu, Inc., a SaaS company, since July 2020.
 
Kevin Mullins Biography

Kevin Mullins is an experienced corporate executive with a track record of taking public safety technology companies from concept to growth to profitability. Some of his
notable accomplishments include creating an innovative body worn camera and bringing a SaaS-based digital evidence management system company to market. He
possesses a deep understanding of global public safety technology industries with extended sales cycles, and city and county budgetary requirements. For the past eight
years, he has served as the President and Chief Executive Officer of Intrensic, a premier digital evidence and video management software solutions company. During his
tenure, he led the development of new technology and set the direction of the business, and was instrumental in marketing its solutions to public safety agencies.
 
Scot Cohen, co-founder, director and a sizable shareholder of Wrap, added:

“We believe Wrap has tremendous potential to grow its footprint in what is currently estimated to be a more than $50 billion addressable market. When we look at TJ and
Kevin’s backgrounds, we see two leaders that have the ability to help us reach more customers with more products and more solutions as this market evolves. As a sizable
shareholder, I could not be more pleased with them being at the helm.”
 
 



 
 
About Wrap

WRAP Technologies (Nasdaq: WRAP) is a global leader in innovative public safety technologies and services. WRAP develops creative solutions to complex issues and
empowers public safety officials to protect and serve their communities through its portfolio of advanced technology and training solutions.
 
WRAP’s BolaWrap® Remote Restraint device is a patented, hand-held pre-escalation and apprehension tool that discharges a Kevlar® tether to temporarily restrain
uncooperative suspects and persons in crisis from a distance. Through its many field uses and growing adoption by agencies across the globe, BolaWrap is proving to be an
effective tool to help law enforcement safely detain persons without injury or the need to use higher levels of force.
WRAP Reality, the Company’s virtual reality training system, is a fully immersive training simulator and comprehensive public safety training platform providing first
responders with the discipline and practice in methods of de-escalation, conflict resolution, and use-of-force to better perform in the field.
 
WRAP’s headquarters are in Tempe, Arizona. For more information, please visit wrap.com.
 
Trademark Information

BolaWrap, Wrap and Wrap Reality are trademarks of Wrap Technologies, Inc. All other trade names used herein are either trademarks or registered trademarks of the
respective holders.
 
Cautionary Note on Forward-Looking Statements – Safe Harbor Statement

This press release contains “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995,
including but not limited to: statements regarding the Company’s overall business; total addressable market; and, expectations regarding future sales and expenses. Words
such as “expect”, “anticipate”, “should”, “believe”, “target”, “project”, “goals”, “estimate”, “potential”, “predict”, “may”, “will”, “could”, “intend”, and variations of these
terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements. Moreover, forward-looking statements are subject to a
number of risks and uncertainties, many of which involve factors or circumstances that are beyond the Company’s control. The Company’s actual results could differ
materially from those stated or implied in forward-looking statements due to a number of factors, including but not limited to: the Company’s ability to successfully
implement training programs for the use of its products; the Company’s ability to manufacture and produce product for its customers; the Company’s ability to develop sales
for its new product solution; the acceptance of existing and future products, including the acceptance of the BolaWrap 150; the risk that distributor and customer orders for
future deliveries are modified, rescheduled or cancelled in the normal course of business; the availability of funding to continue to finance operations; the complexity,
expense and time associated with sales to law enforcement and government entities; the lengthy evaluation and sales cycle for the Company’s product solution; product
defects; litigation risks from alleged product-related injuries; risks of government regulations; the business impact of health crises or outbreaks of disease, such as epidemics
or pandemics; the ability to obtain export licenses for countries outside of the US; the ability to obtain patents and defend IP against competitors; the impact of competitive
products and solutions; and the Company’s ability to maintain and enhance its brand, as well as other risk factors mentioned in the Company’s most recent annual report on
Form 10-K, quarterly report on Form 10-Q, and other SEC filings. These forward-looking statements are made as of the date of this press release and were based on current
expectations, estimates, forecasts and projections as well as the beliefs and assumptions of management. Except as required by law, the Company undertakes no duty or
obligation to update any forward-looking statements contained in this release as a result of new information, future events or changes in its expectations.
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