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Item 5.02 Departure of Directors or Certain Officers; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On June 2, 2025, InspireMD, Inc. (the “Company”) appointed Michael Lawless as Chief Financial Officer of the Company, effective on or before
June 30, 2025 (the “Effective Date”). On the Effective Date, Mr. Lawless will succeed Craig Shore, whose employment as the Company’s Chief
Financial Officer will be terminated simultaneous with Mr. Lawless’s appointment.

Mr. Lawless, age 58, is an experienced public company Chief Financial Officer with decades of financial leadership throughout the healthcare
space. Mr. Lawless served as the Chief Financial Officer of Lifeward Ltd. (Nasdaq: LFWD) (f/k/a ReWalk Robotics Ltd.), a medical device
company that  designs,  develops,  and commercializes  life-changing solutions  that  span the  continuum of  care in  physical  rehabilitation  and
recovery, from September 2022 to June 2025. Prior to Lifeward, Mr. Lawless served as a Chief Financial Officer consultant for Danforth Danforth
Advisors, LLC, a provider of financial consulting services to the life sciences industry. From 2015 to 2020, Mr. Lawless held several financial
leadership positions including Division CFO at Azenta, Inc. (formerly Brooks Automation, Inc.), a worldwide provider of management solutions
for biological samples. Previously, Mr. Lawless also held financial leadership roles for AECOM Technology, Inc., PerkinElmer, Inc., Momenta
Pharmaceuticals, Inc. and CTI Molecular Imaging, Inc. Mr. Lawless has a Bachelor of Arts degree in Economics from Swarthmore College, a
Master of Business Administration degree from the Tuck School of Business at Dartmouth College and is a Certified Public Accountant.

In connection with Mr. Lawless’s appointment as Chief Financial Officer, the Company and Mr. Lawless entered into an employment agreement,
dated June 2, 2025 (the “Employment Agreement”). Mr. Lawless’s term of employment will commence on the Effective Date, is to remain in
effect for three years (the “Initial Employment Term”), unless earlier terminated, and is to be automatically renewed for successive one-year terms
after the Initial Employment Term.

As consideration for his services as Chief Financial Officer, Mr. Lawless will be entitled to receive an annual base salary of $375,000, less
applicable payroll deduction and tax withholdings, which will be reviewed by the board of directors of the Company on an annual basis for
increase (“Base Salary”). In additional, Mr. Lawless will also be entitled to annual performance bonuses in an amount up to 50% of the Base
Salary, as may be in effect from time to time, for each calendar year during his employment with the Company based on the extent to which
performance criteria/financial results for the applicable year have been met.

In the event Mr. Lawless voluntarily resigns without good reason, the Company may, in its sole discretion, shorten the notice period and determine
the date of termination without any obligation to pay Mr. Lawless any additional compensation other than the accrued obligations and without
triggering a termination of Mr. Lawless’s employment without cause. In the event the Company terminates Mr. Lawless’s employment for cause or
Mr.  Lawless  voluntarily  resigns  without  good reason,  the  Company shall  have  no further  liability  or  obligation  to  Mr.  Lawless  under  the
Employment Agreement. Notwithstanding the foregoing, in the event that the Employment Agreement expires as a result of the Company’s
decision not to renew it, the Company shall, subject to the execution and timely return by Mr. Lawless of a release of claims, pay Mr. Lawless
cash payments totaling $100,000 in the aggregate, payable in equal instalments on the Company’s regular pay dates that occur during the period
commencing on the 60th day following his employment termination date and ending on the last day of the restricted period; provided, however,
that if, at any time within the period commencing on the date that is three months prior to the termination of his employment agreement, the
Company and a third party execute a definitive, written, and binding agreement (a “Sale Agreement”) to enter into certain transactions described
therein that, if consummated, would constitute a change in control, then Mr. Lawless’s termination shall be deemed a termination by the Company
without cause or for good reason, as of the date such Sale Agreement is executed; provided, further, that any amounts payable to Mr. Lawless
pursuant to such termination shall be reduced by any amounts previously paid to him upon expiration of the Employment Agreement, termination
by us for cause or voluntary resignation by Mr. Lawless without good reason.

If Mr. Lawless’s employment is terminated (i) by the Company without cause or (ii) by Mr. Lawless for good reason (other than in the event of a
change in control), then Mr. Lawless shall receive, subject to the execution and timely return by Mr. Lawless of a release of claims, the following:
(a) a severance pay in an amount equal to his Base Salary for six months, (b) his entire performance bonus for any calendar year for which he has
already worked the entire year but the bonus has yet to be paid, (c) the annual amount of the performance bonus, paid at 50%, for the calendar year
in which his termination of employment occurs that he would have received had his employment not been terminated during such year, and (d) if
Mr. Lawless is eligible for and timely elects to continue receiving group medical insurance pursuant to the “COBRA” law, six months of the share
of the premium for health coverage that is paid by the Company for active and similarly-situated employees who receive the same type of
coverage (or a taxable monthly cash payment in lieu thereof if the Company determines it cannot pay such amounts without potentially violating
applicable law).



In addition, in the event of a change in control, if at any time Mr. Lawless’s employment is terminated by the Company, including by nonrenewal,
upon or during the three-month period before or within the twelve-month period following a change in control other than a termination for cause,
Mr. Lawless shall receive, subject to the execution and timely return by Mr. Lawless of a release of claims, the following change in control
benefits: (a) severance pay equal to his Base Salary for an additional twelve months; (b) his entire performance bonus for any calendar year for
which he has already worked the entire year but the bonus has yet to be paid; (c) the annual amount of the Performance Bonus, paid at 100%, for
the calendar year in which his termination of employment occurs that he would have received had his employment not been terminated during
such year; (d) one hundred percent (100%) of all unvested stock options, shares of restricted stock, restricted stock units, stock appreciation rights,
or similar stock-based rights granted to him shall vest and, if applicable, be immediately exercisable and any risk of forfeiture included in such
restricted or other stock grants previously made to him shall immediately lapse; (e) if Mr. Lawless is eligible for and timely elects to continue
receiving group medical insurance pursuant to the “COBRA” law, twelve months of the share of the premium for health coverage that is paid by
the Company for active and similarly-situated employees who receive the same type of coverage (or a taxable monthly cash payment in lieu
thereof if the Company determines it cannot pay such amounts without potentially violating applicable law); and (f) in addition, Mr. Lawless may
exercise any outstanding stock options or stock appreciation rights until the earlier of (x) the last date on which such stock options or stock
appreciation  rights  could  have  been  exercised  pursuant  to  the  terms  of  the  applicable  award  agreement,  irrespective  of  his  termination  of
employment; and (y) the date that is one (1) year following his employment termination date.

Subject to the Company’s Compensation Committee approval, on the Effective Date, Mr. Lawless will be granted (a) stock options to purchase
212,000 shares of common stock (the “Options”), and (b) 465,000 shares of restricted stock (the “Restricted Stock”) under the Company’s 2024
Inducement Plan. The Options and the Restricted Stock will be granted as an inducement material to Mr. Lawless entering into employment with
the Company, in accordance with Nasdaq Listing Rule 5635(c)(4). The Options and the Restricted Stock will vest over three years, with one-third
vesting on the first anniversary of the grant date and the remainder vesting in two equal installments on the second and third anniversaries of the
grant date, subject to Mr. Lawless being continuously employed by the Company as of such vesting dates. The Options will have a ten-year term
and an exercise price equal to the closing price of the Company’s common stock on the date of grant.

The foregoing descriptions of Mr. Lawless Employment Agreement does not purport to be complete and is qualified in its entirety by the full text
of the Employment Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K.

The Company also expects Mr. Lawless to enter into the Company’s standard indemnity agreement for directors and officers, a copy of which was
previously filed by the Company with the SEC.

There is no arrangement or understandings between Mr. Lawless and any other person pursuant to which Mr. Lawless has been appointed as Chief
Financial Officer. There are no family relationships between Mr. Lawless and any of the Company’s directors or executive officers, and Mr.
Lawless has no direct or indirect interest in any transaction, or any proposed transaction, required to be disclosed pursuant to Item 404(a) of
Regulation S-K.

This Current Report on Form 8-K contains statements which constitute forward looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995 and other securities laws. These forward-looking statements are based upon the Company’s present intent, beliefs
or expectations, but forward-looking statements are not guaranteed to occur and may not occur for various reasons, including some reasons which
are beyond the Company’s control. For this reason, among others, you should not place undue reliance upon the Company’s forward-looking
statements. Except as required by law, the Company undertakes no obligation to revise or update any forward-looking statements in order to
reflect any event or circumstance that may arise after the date of this Current Report on Form 8-K.

Item 7.01. Regulation FD Disclosure.

On June 3, 2025, the Company issued a press release titled “InspireMD Announces Appointment of Michael Lawless as Chief Financial Officer”.
A copy of the press release is furnished herewith as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference in this Item
7.01.

In accordance with General Instruction B.2 of Form 8-K, the information in this Current Report on Form 8-K that is furnished pursuant to this
Item 7.01, including Exhibit 99.1, shall not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the  “Exchange Act”),  or  otherwise  subject  to  the  liabilities  of  that  section,  and shall  not  be  incorporated  by reference into  any
registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set
forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description
99.1 Press Release, dated June 3, 2025
99.2 Employment Agreement, dated June 2, 2025, by and between the Company and Michael Lawless
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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by the undersigned hereunto duly authorized.

INSPIREMD, INC.

Date: June 3, 2025 By: /s/ Marvin Slosman
Name:
Title:

Marvin Slosman
Chief Executive Officer



Exhibit 99.1

InspireMD Announces Appointment of Michael Lawless as Chief Financial Officer

Reports Inducement Grant Under NASDAQ Listing Rule 5635(c)(4)

Miami, Florida — June 3, 2025 (GLOBE NEWSWIRE) – InspireMD, Inc. (Nasdaq: NSPR), developer of the CGuard™ Prime carotid stent
system for the treatment of carotid artery disease and prevention of stroke, today announced the appointment of Michael Lawless, an industry
veteran, as Chief Financial Officer, effective on or prior to June 30, 2025 (the “Effective Date”). On the Effective Date, Mr. Lawless will succeed
Craig Shore, who has served as Chief Financial Officer of InspireMD for nearly 15 years.

Mr. Lawless is an experienced public company CFO with decades of financial leadership throughout the healthcare space. For the past three years,
he has served as CFO of Lifeward (formerly ReWalk Robotics). Previously, he served as the CFO of the $200 million Life Sciences unit of Brooks
Automation. Mr. Lawless also served in several other senior corporate finance roles.

“We are thrilled to welcome Mike to the InspireMD team, and we look forward to his expertise and experience to lead our next phase of growth
including our pending launch of CGuard Prime in the U.S. market,” said Marvin Slosman, CEO of InspireMD. “I would also like to thank Craig
for his many years of leadership. Craig was instrumental in building the financial and operational foundation of InspireMD, and his contributions
have established a lasting legacy as will his active participation in a seamless transition of the role.”

“I’m honored to step into the role of CFO at InspireMD during such a pivotal time in the company’s commercial evolution,” said Mr. Lawless.
“Craig has set  a  high standard at  InspireMD and I’m grateful  for  the foundation he built.  Like Craig,  I’m deeply committed to advancing
InspireMD’s mission and values. I look forward to working with the leadership team to accelerate InspireMD’s momentum, build sustainable
growth, and help propel the company into its commercial expansion.”

Inducement Grant Under NASDAQ Listing Rule 5635(c)(4)

In connection with the appointment of Michael Lawless as Chief Financial Officer, on the Effective Date, InspireMD will grant Mr. Lawless
465,000 shares of restricted stock and stock options to purchase 212,000 shares of InspireMD’s common stock. The grant of restricted stock and
stock options was approved by the Compensation Committee of InspireMD’s Board of Directors and will be granted pursuant to InspireMD’s
2024 Inducement Plan, with a grant date of June 2, 2025, as an inducement material to Mr. Lawless entering into employment with InspireMD, in
accordance with Nasdaq Listing Rule 5635(c)(4).

The restricted stock and stock options will vest over three years, with one-third vesting on the first anniversary of the grant date and the remainder
vesting in two equal installments on the second and third anniversaries of the grant date, subject to Mr. Lawless being continuously employed by
InspireMD as of such vesting dates. The stock options have a ten-year term and the exercise price will be equal to the closing sales price of
InspireMD’s common stock on the grant date.



InspireMD is providing this information in accordance with Nasdaq Listing Rule 5635(c)(4).

About InspireMD, Inc.

InspireMD seeks to utilize its proprietary MicroNet® technology to make its products the industry standard for carotid stenting by providing
outstanding acute results and durable, stroke-free long-term outcomes. InspireMD’s common stock is quoted on the Nasdaq under the ticker
symbol NSPR.

We routinely post information that may be important to investors on our website. For more information, please visit www.inspiremd.com.

Investor Contacts:

Webb Campbell
Gilmartin Group LLC
webb@gilmartinir.com
investor-relations@inspiremd.com



Exhibit 99.2

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is dated as of June 2, 2025, and is entered into by and between Michael
Lawless (the “Executive”) and InspireMD, Inc. (the “Company”). The Company and the Executive shall be referred to herein as the “Parties.”

RECITALS

WHEREAS, the Company desires to employ the Executive as its Chief Financial Officer on or before June 30, 2025 (the date on which
the Executive actually commences employment with the Company shall be mutually agreed upon by the Company and the Executive in writing,
the “Effective Date”), and the Executive desires to be employed by the Company as its Chief Financial Officer as of the Effective Date;

WHEREAS, the Company and the Executive desire to state in writing the terms and conditions of their agreement and understandings
with respect to the employment of the Executive; and

NOW,  THEREFORE,  in  consideration  of  the  mutual  promises  and  agreements  contained  herein,  and  other  good  and  valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties hereby agree as
follows:

ARTICLE I.

SERVICES TO BE PROVIDED BY EXECUTIVE

A. Position and Responsibilities. The Executive shall serve in the position of Chief Financial Officer, and shall perform services for the
Company as requested or as needed to perform the Executive’s job. The Executive shall be the senior most financial officer of the Company, shall
report  to  the  Chief  Executive  Officer  of  the  Company,  and  shall  have  such  power  and  authority  and  perform such  duties,  functions  and
responsibilities as are associated with an incident to such positions, and as the Chief Executive Officer may from time to time require of him;
provided, however, that such authority, duties, functions and responsibilities are commensurate with the power, authority, duties, functions and
responsibilities generally performed by Chief Financial Officers of public companies which are similar in size and nature to, and the financial
position of, the Company, including, but not limited to, appropriate involvement in meetings of and exposure to the Board of Directors of the
Company (the “Board”) and its committees. The Chief Executive Officer shall be entitled to change the Executive’s duties in accordance with the
Company’s needs, as determined in the Chief Executive Officer’s sole discretion, and such changes shall not be deemed to cause an adverse
change in the Executive’s terms of employment and shall not give rise to any claim by the Executive against the Company in this regard. The
Executive also agrees to serve,  if  elected,  as an officer  of  any other direct  or indirect subsidiary of the Company, in each such case at  no
compensation in addition to that provided for in this Agreement, but the Executive serves in such positions solely as an accommodation to the
Company and such positions shall grant him no rights hereunder (including for purposes of the definition of Good Reason). The Executive
acknowledges and agrees that  his duties shall  include travel outside of the United States  as may be necessary in order to fulfill  his duties
hereunder, as determined by the Chief Executive Officer in his sole discretion. The Company and the Executive confirm and agree that this
Agreement is a personal employment contract and that the relationship between the parties hereto shall not be subject to any general or special
collective employment agreement or any custom or practice of the Company in respect of any of its other employees or contractors.

B. Performance.  During the Executive’s employment with the Company, the Executive shall  devote such of the Executive’s time,
energy, skill and reasonable best efforts on a full time basis and as is necessary to the performance of the Executive’s duties hereunder in a manner
that will faithfully and diligently further the business and interests of the Company, and shall exercise reasonable best efforts to perform the
Executive’s duties in a diligent, trustworthy, good faith and business-like manner, all for the purpose of advancing the business of the Company.
The Executive shall at all times act in a manner consistent with the Executive’s position.



ARTICLE II.

COMPENSATION FOR SERVICES

As compensation for all services the Executive shall perform under this Agreement, the Company shall pay the Executive, and the
Executive shall accept as full compensation, the following:

A. Base Salary. The Company shall pay the Executive a monthly salary of no less than $31,250 monthly ($375,000 annualized), less
applicable payroll deductions and tax withholdings (the “Base Salary”), for all services rendered by the Executive under this Agreement; The
Company shall pay the Base Salary in accordance with the normal payroll policies of the Company. The Executive’s Base Salary will be reviewed
by the Board on an annual basis for increase.

B. Performance Bonus. The Executive shall be entitled to receive annual bonuses in an amount up to 50% percent of the Base Salary,
less applicable payroll deductions and tax withholdings (each, a “Performance Bonus”) as may be in effect from time to time, for each calendar
year during his employment with the Company based on the extent to which performance criteria/financial results for the applicable year have
been met, which bonuses are expected to be paid on or before March 15 of the calendar year following the calendar year to which the Performance
Bonus relates. In each case, the Performance Bonus shall be payable in accordance with the annual bonus plan covering the Company’s executives
(the “Bonus Plan”). Except as set forth in Article III, to be eligible to receive a Performance Bonus for a calendar year, the Executive must remain
employed through the payment date of such Performance Bonus. All performance/financial criteria shall be established reasonably and in good
faith by the Board on an annual basis. The evaluation of the Company’s performance, as measured by the applicable performance criteria and the
awarding of any bonuses shall be determined reasonably and in good faith by the Board.

C. Equity Compensation. Subject to the approval of the compensation committee of the Board, the Company shall grant equity awards
to the Executive as an inducement material to the Executive entering into employment with the Company, in accordance with Nasdaq Listing Rule
5635(c)(4), consisting of 465,000 shares of restricted common stock (the “Restricted Shares”) and stock options to purchase 212,000 shares of
common stock (the “Options” and together with the Restricted Shares, the “Equity Awards”). The Equity Awards shall be subject to the terms and
conditions of the Company’s 2024 Inducement Plan (the “Inducement Plan”) and of the award agreements attached hereto as Exhibit A and
Exhibit B, which agreements shall provide, among other things, that:

(i) The Options shall have a ten year term from the date of grant and shall be granted with an exercise price equal to the closing
share price of the Company’s common stock on the date of grant;

(ii) the Equity Awards shall vest in three (3) substantially equal installments on each of the first, second, and third anniversary of
the date of grant, provided the Executive is employed by the Company through the applicable vesting date; and

(iii) all unvested Equity Awards shall become one hundred percent (100%) fully vested on the closing date of a Change in
Control (as defined below), provided the Executive is employed by the Company on such date.

D. Additional Equity. The Executive shall be considered for grants under the Company’s 2021 Equity Compensation Plan or other
stock-based compensation plans as the Company may establish from time to time (collectively, the “Plans”) no less often than annually as part of
the Board’s annual compensation review, but any such grants shall be at the sole discretion of the Board. Each grant will be subject to a separate
award agreement between the Company and the Executive under the Plans, and, with respect to any awards that are stock options, will have an
exercise price equal to the fair market value of the Company’s common stock as determined by the Board as of the date of grant under the Plans
and will be subject to a three-year vesting period subject to the Executive’s continued service with the Company (as defined in the Plans), with
one-third of each additional grant vesting equally on the first, second, and third anniversary of the date of grant for such awards.



E. Other Expenses. The Company agrees that, during the Executive’s employment, it shall promptly reimburse the Executive for out-of-
pocket expenses reasonably incurred in connection with the Executive’s performance of the Executive’s services hereunder, upon the presentation
by the Executive of an itemized accounting of such expenditures, with supporting receipts, provided that the Executive submits such expenses for
reimbursement in compliance with the Company’s expense reimbursement policies. Reimbursement shall be in compliance with the Company’s
expense reimbursement policies.

F. Paid Time Off. The Executive shall be entitled to 20 Business Days of vacation for each calendar year of work in accordance with the
Company’s policy, as in effect from time to time.

G. Other Benefits. The Executive is entitled to participate in any group health insurance plan, option or similar incentive compensation
plan, 401(k) plan, disability plan, group life plan, and any other benefit or welfare program or policy that is made generally available, from time to
time, to other employees of the Company, on a basis consistent with such participation and subject to the terms of the plan documents, as such
plans may be modified, amended, terminated, or replaced from time to time for employees (collectively, the “Benefit Plans”).

H. Indemnification and Insurance. The Company shall provide Executive with an Agreement to defend and indemnify Executive to the
maximum amount permitted by law. The Company shall also ensure that Executive is covered under a Directors and Officers Liability Policy
sufficient to protect Executive from claims arising from his role as an officer or director of the Company.

ARTICLE III.

TERM; TERMINATION

A. Term of Employment. The Agreement’s stated term and employment relationship created hereunder will begin on the Effective Date
(the “Commencement Date”) and will remain in effect for three (3) years, unless earlier terminated in accordance with this Article III (the “Initial
Employment Term”). This Agreement shall be automatically renewed for successive one (1) year terms after the Initial Employment Term (each
one-year period, a “Renewal Term”), unless terminated by either party upon written notice provided not less than two (2) months before the end of
the Initial Employment Term or any Renewal Term, or unless earlier terminated in accordance with this Article III.

B. Termination. Either party may terminate the Executive’s employment at any time upon written notice; provided that the Company and
the Executive will  be required to  provide the other at  least  thirty (30) days’ advance written notice of  a termination without  Cause or the
Executive’s voluntary resignation without Good Reason, respectively. The date of the Executive’s termination shall be the date stated in the notice
of termination. Upon termination of the Executive’s employment, the Company shall pay the Executive (i)  any unpaid Base Salary accrued
through the date of termination, (ii) any accrued and unpaid paid time off or similar pay to which the Executive is entitled as a matter of law or
Company policy, (iii) any amounts due to the Executive under the terms of the Benefit Plans, and (iv) any unreimbursed expenses properly
incurred prior to the date of termination (the “Accrued Obligations”).



(i) Expiration of the Agreement; Termination for Cause or Voluntary Resignation. In the event the Executive voluntarily
resigns without Good Reason, the Company may, in its sole discretion, shorten the notice period and determine the date of termination without any
obligation to pay the Executive any additional compensation other than the Accrued Obligations and without triggering a termination of the
Executive’s employment without Cause. In the event the Agreement expires, or the Company terminates the Executive’s employment for Cause or
the Executive voluntarily resigns without Good Reason, the Company shall have no further liability or obligation to the Executive under this
Agreement. Notwithstanding the foregoing, in the event that this Agreement expires as a result of the Company’s decision not to renew the
Agreement, the Company shall, subject to the execution and timely return by the Executive of a release of claims in the form to be delivered by
the Company, which release shall, by its terms, be irrevocable no later than the sixtieth (60th) day following his employment termination date, pay
the Executive cash payments  totaling $100,000 in  the  aggregate,  less  applicable  payroll  deductions and tax withholdings,  payable  in  equal
installments on the Company’s regular pay dates that occur during the period commencing on sixtieth (60th)  day following his employment
termination date and ending on the last day of the Restricted Period (as defined below); provided, however, that if, at any time within the period
commencing on the date that is three (3) months prior to the expiration of the Initial Employment Term or the then current Renewal Term, as
applicable, and ending on the date that is three (3) months following the expiration of the Agreement, the Company and a third party execute a
definitive, written, and binding agreement (a “Sale Agreement”) to enter into certain transactions described therein that, if consummated, would
constitute a Change in Control (as defined below), then the Executive’s termination shall be deemed a termination pursuant to Article III, Section
B(ii) as of the date such Sale Agreement is executed, provided further that any amounts payable to the Executive pursuant to Article III, Section
B(ii) shall be reduced by any amounts previously paid to him pursuant to this subsection (i). Notwithstanding anything herein to the contrary, if
the Executive violates any of the restrictions contained in Article IV below, then any unpaid amounts pursuant to this subsection (i) shall be
forfeited by the Executive, and the Executive shall not receive any additional payments pursuant to this subsection. The Accrued Obligations shall
be payable in a lump sum within the time period required by applicable law, and in no event later than thirty (30) days following his employment
termination date. For purposes of this Agreement, “Cause” means termination because of: (a) the Executive’s refusal to perform the duties of the
Executive’s position in a manner causing material detriment to the Company; (b) the Executive’s willful misconduct with regard to the Company
or its  business,  assets or  executives (including,  without  limitation,  his  fraud,  embezzlement,  intentional  misrepresentation,  misappropriation,
conversion or other act of dishonesty with regard to the Company); (c) the Executive’s commission of an act or acts constituting a felony or any
crime involving fraud or dishonesty as determined in good faith by the Company; (d) the Executive’s breach of a fiduciary duty owed to the
Company; (e) any material breach of this Agreement or other agreement with the Company; or (f) any injury, illness or incapacity which shall
wholly or continuously disable the Executive from performing the essential functions of the Executive’s position for any successive or intermittent
period of twelve (12) months. In each such event listed above, if the circumstances are curable, the Company shall give the Executive written
notice thereof which shall specify in reasonable detail the circumstances constituting Cause, and there shall be no Cause with respect to any such
circumstances if cured by the Executive within thirty (30) days after such notice.

(ii) Termination Without Cause or for Good Reason. In the event the Executive’s employment is terminated by the Company
without Cause or by the Executive for Good Reason (other than in the event of a Change in Control), the Executive shall receive, subject to the
execution and timely return by the Executive of a release of claims in the form to be delivered by the Company, which release shall, by its terms,
be irrevocable no later than the sixtieth (60th) day following this employment termination date, the following (a) severance pay in an amount equal
to the Executive’s Base Salary for six (6) months, paid on the Company’s first regular pay date on or after the sixtieth (60th) day following his
employment termination date; (b) Executive’s entire Performance Bonus for any calendar year for which Executive has already worked the entire
year but the bonus has yet to be paid, payable at the same time as such bonuses are payable to other executives under the Bonus Plan; (c) the
annual amount of the Performance Bonus, paid at 50%, for the calendar year in which his termination of employment occurs that he would have
received had his employment not been terminated during such year, payable at the same time as such bonuses are payable to other executives
under the Bonus Plan;  and (d) if  Executive is  eligible for  and timely elects to  continue receiving group medical  insurance pursuant to the
“COBRA” law, six (6) months of the share of the premium for health coverage that is paid by the Company for active and similarly-situated
employees who receive the same type of coverage (or a taxable monthly cash payment in lieu thereof if the Company determines it cannot pay
such amounts without potentially violating applicable law). For purposes of this Agreement, “Good Reason” means termination because of: (a) a
materially adverse diminution in the Executive’s role, responsibilities or the compensation set forth herein without the Executive’s consent; (b) the
Executive being required to relocate more than 50 miles from his current residence in order to perform the services agreed upon herein; or (c) any
material breach of this Agreement or other agreement with the Executive. In each such event listed above, the Executive shall give the Company
written notice thereof which shall specify in reasonable detail the circumstances constituting Good Reason, and there shall be no Good Reason
with respect to any such circumstances if cured by the Company within thirty (30) days after such notice.



In  the event  of  a  Change in  Control  (as  defined below),  if  at  any time the Executive’s  employment is  terminated by the
Company, including by nonrenewal, upon or during the three (3) month period before or within the twelve (12) month period following a Change
of Control other than a Termination for Cause, the Executive shall receive, subject to the execution and timely return by the Executive of a release
of claims in the form to be delivered by the Company, which release shall,  by its terms, be irrevocable no later than the expiration of any
revocation rights afforded to Executive by applicable law, the following Change in Control benefits: (a) severance pay equal to the Executive’s
Base Salary for an additional twelve (12) months, paid in one lump sum on the Company’s first regular payroll pay date that occurs after the
expiration of the applicable revocation period for the release; (b) Executive’s entire Performance Bonus for any calendar year for which Executive
has already worked the entire year but the bonus has yet to be paid, payable at the same time as such bonuses are payable to other executives under
the Bonus Plan; and (c) the annual amount of the Performance Bonus, paid at 100%, for the calendar year in which his termination of employment
occurs that he would have received had his employment not been terminated during such year, payable at the same time as such bonuses are
payable to other executives under the Bonus Plan; (c) one hundred percent (100%) of all unvested stock options, shares of restricted stock,
restricted stock units, stock appreciation rights, or similar stock-based rights granted to the Executive shall vest and, if applicable, be immediately
exercisable and any risk of forfeiture included in such restricted or other stock grants previously made to the Executive shall immediately lapse;
(d) if Executive is eligible for and timely elects to continue receiving group medical insurance pursuant to the “COBRA” law, twelve (12) months
of the share of the premium for health coverage that is paid by the Company for active and similarly-situated employees who receive the same
type of coverage (or a taxable monthly cash payment in lieu thereof if the Company determines it cannot pay such amounts without potentially
violating applicable law); and (e) in addition, the Executive may exercise any outstanding stock options or stock appreciation rights until the
earlier of (x) the last date on which such stock options or stock appreciation rights could have been exercised pursuant to the terms of the
applicable award agreement,  irrespective of the Executive’s  termination of employment;  and (y) the date that  is  one (1) year following his
employment termination date. For purposes of this Agreement, “Change in Control” shall mean either of the following: (a) a transaction or series
of transactions (other than an offering of common stock to the general public through a registration statement filed with the Securities and
Exchange Commission or a transaction or series of transactions that meets the requirements of clauses (i) and (ii)  of subsection (b) below)
whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than the
Company, any of its subsidiaries, an employee benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such
transaction,  directly  or  indirectly controls,  is  controlled by,  or  is  under  common control  with,  the Company)  directly or  indirectly acquires
beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing more than 50% of the
total  combined voting  power  of  the  Company’s  securities  outstanding immediately  after  such acquisition;  or  (b)  the  consummation by the
Company (whether directly involving the Company or indirectly involving the Company through one or more intermediaries) of (x) a merger,
consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the Company’s assets in any
single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a transaction: (i)
which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either by remaining
outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the
Company (the Company or such person, the “Successor Entity”))  directly or  indirectly,  at  least  50% of the combined voting power of the
Successor Entity’s outstanding voting securities immediately after the transaction, and (ii) after which no person or group beneficially owns voting
securities representing 50% or more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be
treated for purposes of this clause (ii) as beneficially owning 50% or more of the combined voting power of the Successor Entity solely as a result
of the voting power held in the Company prior to the consummation of the transaction.

ARTICLE IV.

RESTRICTIVE COVENANTS
A. Confidentiality.

(i) Confidential Information. During the Executive’s employment with the Company, the Company shall grant the Executive
otherwise prohibited access to its trade secrets and confidential information which is not known to the Company’s competitors or within the
Company’s industry generally, which was developed by the Company over a long period of time and/or at its substantial expense, and which is of
great competitive value to the Company, and access to the Company’s customers and clients. For purposes of this Article IV, the “Company” shall
also include its parents, subsidiaries and affiliates. For purposes of this Agreement, “Confidential Information” includes any trade secrets or
confidential or proprietary information of the Company, including, but not limited to, the following: methods of operation, products, inventions,
services,  processes,  equipment,  know-how,  technology,  technical  data,  policies,  strategies,  designs,  formulas,  developmental  or experimental
work, improvements, discoveries, research, plans for research or future products and services, corporate transactions, database schemas or tables,
software, development tools or techniques, training procedures, training techniques, training manuals, business information, marketing and sales
methods, plans and strategies, competitors, markets, market surveys, techniques, production processes, infrastructure, business plans, distribution
and installation plans, processes and strategies, methodologies, budgets, financial data and information, customer and client information, prices
and costs, fees, customer and client lists and profiles, employee, customer and client nonpublic personal information, supplier lists, business
records, product construction, product specifications, audit processes, pricing strategies, business strategies, marketing and promotional practices,
management methods and information, plans, reports, recommendations and conclusions, information regarding the skills and compensation of
employees  and contractors  of  the  Company,  and other  business  information  disclosed to  the  Executive  by  the  Company,  either  directly  or
indirectly,  in writing,  orally,  or  by drawings or observation. “Confidential Information” does not  include,  and there shall  be no obligation
hereunder with respect to, information that (a) is generally available to the public on the date of this Agreement or (b) becomes generally available
to the public other than as a result of a disclosure not otherwise permissible hereunder.



(ii) No Unauthorized Use or Disclosure. The Executive acknowledges and agrees that Confidential Information is proprietary
to and a trade secret of the Company and, as such, is a special and unique asset of the Company, and that any disclosure or unauthorized use of any
Confidential Information by the Executive will cause irreparable harm and loss to the Company. The Executive understands and acknowledges
that each and every component of the Confidential Information (a) has been developed by the Company at significant effort and expense and is
sufficiently secret to derive economic value from not being generally known to other parties, and (b) constitutes a protectable business interest of
the Company. The Executive acknowledges and agrees that the Company owns the Confidential Information. The Executive agrees not to dispute,
contest, or deny any such ownership rights either during or after the Executive’s employment with the Company. The Executive agrees to preserve
and protect  the  confidentiality  of  all  Confidential  Information.  The Executive  agrees  that  the  Executive  shall  not  during  the  period  of  the
Executive’s employment with the Company and thereafter, directly or indirectly, disclose to any unauthorized person or use for the Executive’s
own account any Confidential Information without the Company’s consent. Throughout the Executive’s employment with the Company thereafter:
(a) the Executive shall hold all Confidential Information in the strictest confidence, take all reasonable precautions to prevent its inadvertent
disclosure to any unauthorized person, and follow all Company policies protecting the Confidential Information; and (b) the Executive shall not,
directly or indirectly, utilize, disclose or make available to any other person or entity, any of the Confidential Information, other than in the proper
performance of the Executive’s duties.

(iii) Return of Property and Information. Upon the termination of the Executive’s employment for any reason, the Executive
shall immediately return and deliver to the Company any and all Confidential Information, software, devices, cell phones, personal data assistants,
credit cards, data, reports, proposals, lists,  correspondence, materials,  equipment, computers, hard drives, papers, books, records, documents,
memoranda, manuals, e-mail, electronic or magnetic recordings or data, including all copies thereof, which belong to the Company or relate to the
Company’s business and which are in the Executive’s possession, custody or control, whether prepared by the Executive or others. If at any time
after termination of the Executive’s employment the Executive determines that the Executive has any Confidential Information in the Executive’s
possession or control, the Executive shall immediately return to the Company all such Confidential Information in the Executive’s possession or
control, including all copies and portions thereof.

B. Restrictive Covenants. In consideration for (i) the Company’s promise to provide Confidential Information to the Executive, (ii) the
substantial  economic investment made by the Company in the Confidential  Information and goodwill  of  the Company,  and/or the business
opportunities disclosed or entrusted to the Executive, (iii) access to the Company’s customers and clients, and (iv) the Company’s employment of
the Executive pursuant to this Agreement and the compensation and other benefits provided by the Company to the Executive, to protect the
Company’s Confidential Information and business goodwill of the Company, the Executive agrees to the following restrictive covenants:

(i) Non-Competition. The Executive, on his own behalf, individually or as a principal, partner, stockholder, manager, agent,
consultant, contractor, employee, lender, investor, or as a director or officer of any corporation or association, or in any other manner or capacity
whatsoever, agrees that during the Term and for a period of twelve (12) months following the Executive’s termination for Cause or following the
Employee’s resignation without Good Reason (the “Restricted Period”), he shall not, whether directly or indirectly, without the express written
approval of the Company, own, establish, manage, engage in, operate, control, work for, consult with, render services for, do business with,
maintain any interest in (proprietary, financial, or otherwise), or participate in the ownership, establishment, management, operation, or control of,
any Competing  Business  in  the  Restricted  Area.  For  purposes  of  this  Agreement,  “Competing  Business”  means  any  business,  individual,
partnership,  firm, corporation,  or  other entity that  engages in any business or  service which the  Company provided during the Executive’s
employment. Based on the scope and nature of the Company’s business, the type and scope of the confidential information that will be provided to
the Executive, the “Restricted Area” includes the United States of America and any state, country or territory for which the Executive had
business contact on behalf of, or responsibility for, the Company during the twelve (12) month period prior to the termination of the Executive’s
employment. However, the Executive may own, directly or indirectly, solely as an investment, securities of any business traded on any national
securities exchange; provided that the Executive is not a controlling person of, or the member of a group that controls such business; provided
further  that the Executive does not, directly or indirectly, own two percent (2%) or more of any class of securities of such business. Unless
Company informs Executive, in writing, that it is waiving the non-compete, in consideration, Executive will receive payment of wages consistent
with the requirements of G.L. c. 149 section 148, on a pro-rata basis during the entirety of the restricted twelve (12) month period, of at least 50%
of the Employee’s highest annualized base salary paid by the Company within the two (2) years preceding the Executive’s termination for cause or
resignation. Executive further acknowledges that he has had the option to consult with an attorney and further that he has had at least ten (10)
business days to consider this agreement.



(ii) Non-Solicitation. The Executive agrees that during the Restricted Period, other than in connection with the Executive’s
duties under this Agreement, the Executive shall not, and shall not use any Confidential Information to, directly or indirectly, either as a principal,
manager, agent, employee, consultant, officer, director, stockholder, partner, investor or lender or in any other capacity, and whether personally or
through other persons:

(a)  Solicit  business  from,  attempt  to  conduct  business  with,  or  conduct  business  with  any  client,  customer,  or
prospective client or customer of the Company with whom the Company conducted business or solicited within the final twelve (12) months prior
to the Executive’s termination, and who or which: (A) the Executive contacted, called on, serviced, did business with, or had contact with during
the Executive’s employment or that the Executive attempted to contact, call on, service, or do business with during the Executive’s employment;
or (B) that the Executive became acquainted with or dealt with, for any reason, as a result of the Executive’s employment. This restriction applies
only to business that is in the scope of services or products provided by the Company; or

(b) Hire, solicit for employment, induce or encourage to leave the employment of the Company, or otherwise cease
their  employment or  other relationship with the Company, on behalf  of  itself  or  any other individual  or  entity,  any employee,  independent
contractor or any former employee or independent contractor of the Company whose employment or contractor relationship ceased less than
twelve (12) months earlier.

(iii) Non-Disparagement. During the Executive’s employment with the Company and any time thereafter, the Executive shall
not make, publish, or otherwise transmit any false, disparaging or defamatory statements, whether written or oral, regarding the Company and any
of its employees, executives, agents, investors, procedures, investments, products, policies, or services.

C. No Interference. Notwithstanding any other provision of this Agreement, (i) the Executive may disclose Confidential Information
when required to do so by a court of competent jurisdiction, by any governmental agency having authority over the Executive or the business of
the Company or by any administrative body or legislative body (including a committee thereof) with jurisdiction to order the Executive to divulge,
disclose or make accessible such information; and (ii) nothing in this Agreement is intended to interfere with the Executive’s right to (a) report
possible violations of state or federal law or regulation to any governmental or law enforcement agency or entity; (b) make other disclosures that
are protected under the whistleblower provisions of state or federal law or regulation; (c) file a claim or charge with the Equal Employment
Opportunity Commission (“EEOC”), any state human rights commission, or any other governmental agency or entity; or (d) testify, assist, or
participate in an investigation, hearing, or proceeding conducted by the EEOC, any state human rights commission, any other governmental or law
enforcement agency or entity, or any court. For purposes of clarity, in making or initiating any such reports or disclosures or engaging in any of the
conduct outlined in subsection (ii) above, the Executive may disclose Confidential Information to the extent necessary to such governmental or
law enforcement agency or entity or such court, need not seek prior authorization from the Company, and is not required to notify the Company of
any such reports, disclosures or conduct.



D. Defend Trade Secrets Act.  The Executive is hereby notified in accordance with the Defend Trade Secrets Act of 2016 that the
Executive will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in
confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney solely for the purpose of reporting or
investigating a suspected violation of law, or is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding. If
the Executive files a lawsuit for retaliation against the Company for reporting a suspected violation of law, the Executive may disclose the
Company’s trade secrets to the Executive’s attorney and use the trade secret  information in the court  proceeding if  the Executive files any
document containing the trade secret under seal, and does not disclose the trade secret, except pursuant to court order.

E. Tolling. If the Executive violates any of the restrictions contained in this Article IV, the Restricted Period shall be suspended and shall
not run in favor of the Executive from the time of the commencement of any violation until the time when the Executive cures the violation to the
satisfaction of the Company.

F. Remedies. The Executive acknowledges that the restrictions contained in Article IV of this Agreement, in view of the nature of the
Company’s business and the Executive’s position with the Company, are reasonable and necessary to protect the Company’s legitimate business
interests and that any violation of Article IV of this Agreement would result in irreparable injury to the Company. In the event of a breach by the
Executive of Article IV of this Agreement, then the Company shall be entitled to a temporary restraining order and injunctive relief restraining the
Executive from the commission of any breach. Such remedies shall not be deemed the exclusive remedies for a breach or threatened breach of this
Article IV but shall be in addition to all remedies available at law or in equity, including the recovery of damages from the Executive, the
Executive’s agents, any future employer of the Executive, and any person that conspires or aids and abets the Executive in a breach or threatened
breach of this Agreement.

G. Reasonableness. The Executive hereby represents to the Company that the Executive has read and understands, and agrees to be
bound by, the terms of this Article IV. The Executive acknowledges that the scope and duration of the covenants contained in this Article IV are
fair and reasonable in light of (i) the nature and wide geographic scope of the operations of the Company’s business; (ii) the Executive’s level of
control over and contact with the Company’s business; and (iii) the amount of compensation, trade secrets and Confidential Information that the
Executive is receiving in connection with the Executive’s employment by the Company.

H. Reformation. If any of the aforesaid restrictions are found by a court of competent jurisdiction to be unreasonable, or overly broad as
to geographic area or time, or otherwise unenforceable, the Parties intend for the restrictions herein set forth to be modified by the court making
such determination so as to be reasonable and enforceable and, as so modified, to be fully enforced. By agreeing to this contractual modification
prospectively at this time, the Company and the Executive intend to make this provision enforceable under the law or laws of all applicable
jurisdictions so that the entire agreement not to compete and this Agreement as prospectively modified shall remain in full force and effect and
shall not be rendered void or illegal.

I. No Previous Restrictive Agreements. The Executive represents that, except as disclosed to the Company, the Executive is not bound
by the terms of any agreement with any previous employer or other party to refrain from using or disclosing any trade secret or confidential or
proprietary information in the course of the Executive’s employment with the Company or to refrain from competing, directly or indirectly, with
the business of such previous employer or any other party. The Executive further represents that the Executive’s performance of all the terms of
this Agreement and the Executive’s work duties for the Company do not and will not breach any agreement to keep in confidence proprietary
information, knowledge or data acquired by the Executive in confidence or in trust prior to the Executive’s employment with the Company. The
Executive shall not disclose to the Company or induce the Company to use any confidential or proprietary information or material belonging to
any previous employer or others.

ARTICLE V.

MISCELLANEOUS PROVISIONS

A. Governing Law. The Parties agree that the Agreement shall be governed by and construed under the laws of the State of Delaware. In
the event of any dispute regarding this Agreement, the Parties hereby irrevocably agree to submit to the exclusive jurisdiction of the federal and
state courts situated in New Castle County, Delaware, and the Executive agrees that he shall not challenge personal or subject matter jurisdiction
in such courts. The Parties also hereby waive any right to trial by jury in connection with any litigation or disputes under or in connection with this
Agreement.



B. Headings. The paragraph headings contained in this Agreement are for convenience only and shall in no way or manner be construed
as a part of this Agreement.

C. Severability. In the event that any court of competent jurisdiction holds any provision in this Agreement to be invalid, illegal or
unenforceable in any respect, the remaining provisions shall not be affected or invalidated and shall remain in full force and effect.

D. Reformation. In the event any court of competent jurisdiction holds any restriction in this Agreement to be unreasonable and/or
unenforceable as written, the court may reform this Agreement to make it enforceable, and this Agreement shall remain in full force and effect as
reformed by the court.

E. Entire Agreement.  This Agreement constitutes the entire agreement between the Parties, and fully supersedes any and all  prior
agreements, understanding or representations between the Parties pertaining to or concerning the subject matter of this Agreement, including,
without limitation, the Executive’s employment with the Company. No oral statements or prior written material not specifically incorporated in
this Agreement shall be of any force and effect, and no changes in or additions to this Agreement shall be recognized, unless incorporated in this
Agreement by written amendment, such amendment to become effective on the date stipulated in it. Any amendment to this Agreement must be
signed by all parties to this Agreement. The Executive acknowledges and represents that in executing this Agreement, the Executive did not rely,
and has not relied, on any communications, promises, statements, inducements, or representation(s), oral or written, by the Company, except as
expressly contained in this Agreement. The Parties represent that they relied on their own judgment in entering into this Agreement.

F. Waiver. No waiver of any breach of this Agreement shall be construed to be a waiver as to succeeding breaches. The failure of either
of the Parties to insist in any one or more instances upon performance of any terms or conditions of this Agreement shall not be construed as a
waiver of future performance of any such term, covenant or condition but the obligations of either of the Parties with respect thereto shall continue
in full force and effect. The breach by one of the Parties to this Agreement shall not preclude equitable relief or the obligations of the other.

G. Modification. The provisions of this Agreement may be amended, modified or waived only with the prior written consent of the
Company and the Executive, and no course of conduct or failure or delay in enforcing the provisions of this Agreement shall be construed as a
waiver of such provisions or affect the validity, binding effect or enforceability of this Agreement or any provision hereof.

H. Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective heirs, successors
and permitted assigns. The Executive may not assign this Agreement to a third party. The Company may assign its rights, together with its
obligations hereunder, to any affiliate and/or subsidiary of the Company or any successor thereto or any purchaser of substantially all of the assets
of the Company.

I. Code Section 409A.

(i) To the extent (a) any payments to which the Executive becomes entitled under this Agreement, or any agreement or plan
referenced herein, in connection with the Executive’s termination of employment with the Company constitute deferred compensation subject to
Section 409A of the Code; (b) the Executive is deemed at the time of his separation from service to be a “specified employee” under Section 409A
of the Code; and (c) at the time of the Executive’s separation from service the Company is publicly traded (as defined in Section 409A of Code),
then such payments (other than any payments permitted by Section 409A of the Code to be paid within six (6)  months of the Executive’s
separation from service) shall not be made until the earlier of (x) the first day of the seventh month following the Executive’s separation from
service or (y) the date of the Executive’s death following such separation from service. Upon the expiration of the applicable deferral period
described in the immediately preceding sentence, any payments which would have otherwise been made during that period (whether in a single
sum or in installments) in the absence of this Article V, Section I shall be paid to the Executive or the Executive’s beneficiary in one lump sum.



(ii) To the extent any reimbursement provided under this Agreement are otherwise taxable to the Executive, such benefits shall,
for purposes of Section 409A of the Code, be provided as separate in-kind payments of those benefits, and the provision of in-kind benefits during
one calendar year shall not affect the in-kind benefits to be provided in any other calendar year. The right to any such taxable reimbursement, or
in-kind benefits, shall not be subject to liquidation or exchange for another benefit.

(iii) In the case of any amounts payable to the Executive under this Agreement, or under any plan of the Company, that may be
treated as payable in the form of “a series of installment payments,” as defined in Treas. Reg. §1.409A-2(b)(2)(iii), the Executive’s right to receive
such payments shall be treated as a right to receive a series of separate payments for purposes of Treas. Reg. §1.409A-2(b)(2)(iii).

(iv) It is intended that this Agreement comply with or be exempt from the provisions of Section 409A of the Code and the
Treasury Regulations and guidance of general applicability issued thereunder, and in furtherance of this intent, this Agreement shall be interpreted,
operated, and administered in a manner consistent with such intent. Notwithstanding anything to the contrary, the Company does not make any
representation to the Executive that the payments or benefits provided under this Agreement are exempt from, or satisfy, the requirements of
Section 409A of the Code, and neither the Company nor any affiliate shall have any liability or other obligation to indemnify or hold harmless the
Executive or any beneficiary of the Executive for any tax,  additional tax,  interest  or  penalties that  the Executive or any beneficiary of the
Executive may incur in the event that any provision of this Agreement or any other action taken with respect thereto is deemed to violate any of
the requirements of Section 409A of the Code.

(v) If and to the extent required to comply with Section 409A of the Code, no payment or benefit required to be paid under this
Agreement on account of termination of the Executive’s employment shall be made unless and until the Executive incurs a “separation from
service” within the meaning of Section 409A of the Code.
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IN WITNESS WHEREOF, the Company and the Executive have caused this Agreement to be executed on the date first set forth above,
to be effective as of that date.

EXECUTIVE:

/s/ Michael Lawless
Michael A. Lawless

COMPANY:

/s/ Paul Stuka
By: Paul Stuka, Chairman
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