Separation Agreement; (h) Executive understands the Separation Agreement’s final and binding effect; and (i) Executive has signed the
Separation Agreement as his free and voluntary act.

7.3. Entire Agreement; Amendment . This Agreement constitutes the entire Agreement between the parties hereto with regard to the
subject matter hereof, superseding all prior understandings and agreements, with the exception of Non-Competition, Non-Solicitation,
Confidentiality, and Proprietary Rights provisions of the Employment Agreement, whether written or oral. This Agreement may not be
amended or revised except by a writing signed by the parties.

7.4.  Section 409A . The parties intend that this Agreement and the payments and benefits provided hereunder be exempt from the
requirements of Section 409A of the Code to the maximum extent possible, whether pursuant to the short-term deferral exception
described in Treas. Reg. Section 1.409A-1(b)(4), the involuntary separation pay plan exception described in Treas. Reg. Section 1.409A-
1(b)(9)(iii), or otherwise. To the extent Section 409A of the Code is applicable to this Agreement, the parties intend that this Agreement
and any payments and benefits thereunder comply with the deferral, payout and other limitations and restrictions imposed under
Section 409A of the Code. Notwithstanding anything herein to the contrary, this Agreement shall be interpreted, operated and
administered in a manner consistent with such intentions; provided, however that in no event shall the Company (or any of its affiliates
or successors) be liable for any additional tax, interest or penalty that may be imposed on Executive pursuant to Section 409A of the
Code or for any damages incurred by Executive as a result of this Agreement (or the payments or benefits hereunder) failing to comply
with, or be exempt from, Section 409A of the Code. Without limiting the generality of the foregoing and notwithstanding any other
provision of this Agreement to the contrary:

(a) If any payment, compensation or other benefit provided to Executive in connection with his employment
termination is determined, in whole or in part, to constitute “nonqualified deferred compensation” within the meaning of Section 409A
of the Code and Executive is a specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, then no portion of such
“nonqualified deferred compensation” shall be paid before the day that is 6 months plus one (1) day after the date of termination (the
“New Payment Date”). The aggregate of any payments that otherwise would have been paid to Executive during the period between the
date of termination and the New Payment Date shall be paid to Executive in a lump sum on such New Payment Date. Thereafter, any
payments that remain outstanding as of the day immediately following the New Payment Date shall be paid without delay over the time
period originally scheduled, in accordance with the terms of this Agreement. Notwithstanding the foregoing, to the extent that the
foregoing applies to the provision of any ongoing welfare benefits to Executive that would not be required to be delayed if the premiums
therefor were paid by Executive, Executive shall pay the full cost of premiums for such welfare benefits during the six-month period and
the Company shall pay Executive an amount equal to the amount of such premiums paid by Executive during such six-month period
promptly after its conclusion. The parties hereto acknowledge and agree that the interpretation of Section 409A of the Code and its
application to the terms of this Agreement is uncertain and may be subject to change as additional guidance and interpretations become
available. Anything to the contrary herein notwithstanding, all benefits or payments provided by the Company to Executive that would
be deemed to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the Code are intended to comply
with Section 409A of the Code. If, however, any such benefit or payment is deemed to not comply with Section 409A of the Code, the
Company and Executive agree to renegotiate in good faith



