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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 New CEO and Transition of Existing CEO to President and COO; Election of Director
 

On September 25, 2018, Motus GI Holdings, Inc. (the “Company”) announced that its Board of Directors (the “Board”) appointed
Timothy P. Moran, age 46, as Chief Executive Officer of the Company, effective October 1, 2018 (the “Commencement Date”).
Mr. Moran will succeed Mark Pomeranz, in his position as Chief Executive Officer as of the Commencement Date. As of the
Commencement Date, Mr. Pomeranz will be employed by the Company as President and Chief Operating Officer, pursuant to an
amendment to Mr. Pomeranz’s employment agreement, as described below.

 
Effective October 1, 2018, the Board increased the size of the Board from seven to eight directors, and to fill the vacancy created

by such increase elected Mr. Moran to serve as a member of the Board effective as of the Commencement Date. Mr. Moran will hold this
position until the next annual meeting of the Company’s shareholders or until his successor is elected and qualified, subject to his earlier
resignation or removal. Mr. Moran has not been appointed to any standing committee of the Board. Mr. Moran will not receive
compensation for his services as a member of the Board. There are no transactions between Mr. Moran and the Company that would be
reportable under Item 404(a) of Regulation S-K.

 
Biographical Background
 

Mr. Moran will become the Chief Executive Officer as of the Commencement Date. Prior to joining the Company, from 2015 to
present, Mr. Moran served as President of the Americas, ConvaTec Group Plc (LON: CTEC) (“ConvaTec”), an international medical
products and technologies company, offering products and services in the areas of wound and skin care, ostomy care, continence and
critical care and infusion devices. Prior to his employment at ConvaTec, Mr. Moran held roles in sales, marketing and general management
over the course of eighteen years at Coviden plc (“Coviden”), an Irish-headquartered global health care products company and
manufacturer of medical devices and supplies. While at Coviden, unitl 2015, Mr. Moran served simultaneously as VP and General Manager
of both the SharpSafety and Monitoring & Operating Room divisions. Following the 2015 acquisition of Covidien by Medtronic
(NYSE:MDT), Mr. Moran was named the Global Vice President and General Manager of the Patient Care and Safety Division. Mr. Moran
also serves on the CEO Advisory Council for Advanced Medical Technology Association (AdvaMed), a medical device trade association.
Mr. Moran earned a B.A. in Organizational Communication at The State University of New York at Geneseo. Mr. Moran was selected as a
director because of his broad commercial experience and leadership in the medical technology sector.

 
Employment Agreement with Mr. Moran
 

The Company entered into an employment agreement with Mr. Moran (the “CEO Employment Agreement”), which will become
effective on October 1, 2018, on an at-will basis, which contains non-disclosure and invention assignment provisions. Under the terms of
Mr. Moran’s employment agreement, he will hold the position of Chief Executive Officer and receive a base salary of $475,000 annually
(the “Base Salary”). In addition, Mr. Moran is eligible to receive an annual bonus payment (the “Performance Bonus”) in an amount equal
to up to sixty percent (60%) of his then-Base Salary (the “Bonus Target”) if the Board determines that he has met the target objectives
communicated to him. For the first twelve months of his employment (the period from October 1, 2018 through October 1, 2019), the
payout range for the Performance Bonus shall be between fifty percent (50%) and two hundred percent (200%) of the Bonus Target if the
Board determines the objectives have been achieved. Thereafter, subsequent payout parameters will be determined by the Board based
upon parameters set by the Board and Mr. Moran for an overall Company executive bonus program using market data and analysis input
from a third-party expert compensation firm.

 

 



 

 
In connection with his employment agreement, within 30 days after the Commencement Date, Mr. Moran will be granted (i) an

option to purchase 495,000 shares (the “Initial Option Grant”) of the Company’s common stock (the “Common Stock”) pursuant to the
Company’s 2016 Equity Incentive Plan (the “Plan”), at an exercise price equal to the “Fair Market Value” of a share of Common Stock on
the “Date Of Grant” (as such terms are defined by the Plan) and (ii) a restricted stock unit award for 165,000 shares of Common Stock
pursuant to the Plan (the “Initial Restricted Stock Unit Award”). The Initial Option Grant and Initial Restricted Stock Unit Award will,
subject to Mr. Moran’s continued employment by the Company, vest in substantially equal quarterly installments over four years
commencing from the Commencement Date. The stock option grant agreement and restricted stock unit award agreement will include
terms and conditions set forth in the Company’s standard forms of such agreements under the Plan. In addition, pursuant to the terms of his
employment agreement, Mr. Moran is eligible to receive, from time to time, equity awards under the Plan, or any other equity incentive
plan the Company may adopt in the future, and the terms and conditions of such awards, if any, will be determined by the Board or
Compensation Committee, in their discretion. Mr. Moran is also eligible to participate in any executive benefit plan or program the
Company adopts. Further, Mr. Moran will be eligible to receive employment buy-out payments (the “Employment Buy-Out Payments”) in
the amount of $400,000 each on March 1, 2019, November 1, 2019, March 1, 2020 and November 1, 2020, provided he remains actively
employed, or pursuant to certain termination conditions described below, on each such date.

  
In the event of death, termination due to disability, termination by the Company for cause or by Mr. Moran without good reason,

Mr. Moran will be entitled to: (i) the amount of his earned, but unpaid salary, prior to the effective date of termination; (ii) reimbursement
for any expenses incurred through the effective date of termination; and (iii) any vested amount or benefit as of the effective date of
termination. In addition, in the event of death or termination due to disability Mr. Moran will be entitled to the Employment Buy-Out
Payments in accordance with the schedule described above. In the event of termination by the Company without cause or by Mr. Moran for
good reason, Mr. Moran will be entitled to receive: (i) the amount of his earned, but unpaid salary, prior to the effective date of termination;
(ii) reimbursement for any expenses incurred through the effective date of termination; (iii) any vested amount or benefit as of the effective
date of termination; (iv) other than in the event of a termination within twelve months of a change in control, payment as severance twelve
months of his Base Salary, or if Mr. Moran is terminated within twelve months of a change in control, payment as severance eighteen
months of his Base Salary; (v) other than in the event of a termination within twelve months of a change in control, payment of the
Company’s portion of the cost of COBRA coverage for twelve months, or if Mr. Moran is terminated within twelve months of a change in
control, payment of the Company’s portion of the cost of COBRA coverage for eighteen months; (vi) any unpaid portion of the
Employment Buy-Out Payments in accordance with the schedule described above; (vii) any earned but unpaid Performance Bonus that
relates to the calendar year prior to the calendar year in which termination occurs; and (viii) other than in the event of a termination within
twelve months of a change in control, accelerated vesting of any options that otherwise would have vested within twelve months of the
termination date, or if Mr. Moran is terminated within twelve months of a change in control, accelerated vesting of all outstanding options.

 
The foregoing summary of Mr. Moran’s employment arrangement is qualified in its entirety by reference to the Employment

Agreement which is attached hereto as Exhibit 10.1 to this Current Report, and which is incorporated herein by reference.
 
Concurrently with the CEO Employment Agreement, the Company entered into an indemnification agreement with Mr. Moran

(the “Indemnification Agreement”), in the form previously entered into by the Company with each of the Company’s directors and
executive officers, the form of which was filed as Exhibit 10.17 to the Company’s Registration Statement on Form S-1 filed with the
Securities and Exchange Commission on January 5, 2018. The Indemnification Agreement, subject to limitations contained therein, will
obligate the Company to indemnify Mr. Moran, to the fullest extent permitted by applicable law, for certain expenses, including attorneys’
fees, judgments, penalties, fines and settlement amounts actually and reasonably incurred by him in any threatened, pending or completed
action, suit, claim, investigation, inquiry, administrative hearing, arbitration or other proceeding arising out of his services as a director.
Subject to certain limitations, the Indemnification Agreement provides for the advancement of expenses incurred by the indemnitee, and the
repayment to the Company of the amounts advanced to the extent that it is ultimately determined that the indemnitee is not entitled to be
indemnified by the Company. The Indemnification Agreement also creates certain rights in favor of the Company, including the right to
assume the defense of claims and to consent to settlements. The Indemnification Agreement does not exclude any other rights to
indemnification or advancement of expenses to which the indemnitee may be entitled under applicable law, the certificate of incorporation
or bylaws of the Company, any agreement, a vote of stockholders or disinterested directors, or otherwise.

 
 The foregoing is a summary of the material terms of the Indemnification Agreement and does not purport to be complete.
 

 



 

 
Amended and Restated Employment Agreement with Mr. Pomeranz
 

On September 24, 2018, the Company entered into an amended and restated employment agreement (the “Amended and Restated
Employment Agreement”) with Mark Pomeranz, pursuant to which Mr. Pomeranz will transition from his current role as President and
Chief Executive Officer, into the role of President and Chief Operating Officer as of the Commencement Date.

 
The Amended and Restated Employment Agreement with Mr. Pomeranz became effective on September 24, 2018, provides for

employment on an at-will basis, and contains non-disclosure and invention assignment provisions. Under the terms of the Amended and
Restated Employment Agreement, Mr. Pomeranz holds the position of President and Chief Operating Officer, and receives a base salary of
$385,000 annually (the “Pomeranz Base Salary”). In addition, Mr. Pomeranz is eligible to receive (i) for the calendar year ending
December 31, 2018, a bonus payment in an amount equal to up to thirty one and one quarter percent (31.25%) (the “2018 Bonus Target”) of
his then base salary (the “2018 Bonus”) if the Board determines that he has met the target objectives communicated to him, with a payout
range for the 2018 Bonus of between fifty percent (50%) and two hundred percent (200%) of the 2018 Bonus Target, and (ii) effective
January 1, 2019 and thereafter an annual bonus payment (the “Pomeranz Performance Bonus”) in an amount equal to up to fifty percent
(50%) of the Pomeranz Base Salary if the Board determines that he has met the target objectives communicated to him. Payout parameters
for the Pomeranz Performance Bonus will be determined by the Board based upon parameters set by the Board and CEO for an overall
Company executive bonus program using market data and analysis input from a third-party expert compensation firm. Pursuant to the
terms of the Amended and Restated Employment Agreement, Mr. Pomeranz is also eligible to receive, from time to time, equity awards
under the Company’s existing equity incentive plan, or any other equity incentive plan the Company may adopt in the future, and the terms
and conditions of such awards, if any, will be determined by the Board or Compensation Committee, in their discretion. Mr. Pomeranz is
also eligible to participate in any executive benefit plan or program we adopt.

 
In the event of termination for cause, or if Mr. Pomeranz terminates voluntarily, Mr. Pomeranz is entitled to: (i) his unpaid salary

through and including the date of termination; (ii) any vested amount or benefit; and, (iii) reimbursement of business expenses. In the event
of death, termination due to disability, termination without cause, or if Mr. Pomeranz terminates for good reason, Mr. Pomeranz will be
entitled to: (i) his unpaid salary through and including the date of termination; (ii) any vested amount or benefit; (iii) reimbursement of
business expenses; (iv) payment as severance twelve months of his base salary; (v) payment of the Company’s portion of the cost of
COBRA coverage for twelve months; (vi) any earned but unpaid 2018 Bonus or Pomeranz Performance Bonus that relates to the calendar
year prior to the calendar year in which termination occurs; and (vii) other than in the event of a termination within twelve months of a
change in control, 25% of any unvested options will vest upon termination, or if Mr. Pomeranz is terminated within twelve months of a
change in control, accelerated vesting of all outstanding options.

 
The foregoing summary of Mr. Pomeranz’s transition to President and Chief Operating Officer is qualified in its entirety by

reference to the Amended and Restated Employment Agreement attached as Exhibit 10.2 to this Current Report, and which are
incorporated herein by reference.

 
The Board and Mr. Pomeranz indicated that their agreement to these terms was not the result of any disagreement between the

Company and Mr. Pomeranz on any matters relating to the Company’s operations, policies or practices.
  
Item 7.01. Regulation FD Disclosure.
 

On September 25, 2018, the Company issued a press release announcing the matters described above and is attached hereto as
Exhibit 99.1. The information in this Current Report on Form 8-K under Item 7.01, including the information contained in Exhibit 99.1, is
being furnished to the Securities and Exchange Commission, and shall not be deemed to be “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934 or otherwise subject to the liabilities of that section, and shall not be deemed to be incorporated by
reference into any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except as shall be expressly set forth by a
specific reference in such filing.

 

 



 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) The following exhibits are being furnished with this report:
 
Exhibit
No.

 Description

   
10.1  Employment Agreement, effective October 1, 2018, between the Company and Timothy P. Moran.
10.2  Amended and Restated Employment Agreement, effective September 24, 2018, between the Company and Mark Pomeranz.
99.1  Press Release.

 
SIGNATURES

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

behalf by the undersigned hereunto duly authorized.
 

 MOTUS GI HOLDINGS, INC.
   
Dated: September 25, 2018 By: /s/ Mark Pomeranz
 Name:   Mark Pomeranz
 Title:   President and Chief Operating Officer
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Exhibit 10.1
 

EMPLOYMENT AGREEMENT
 

This Employment Agreement (“Agreement”), dated September 13, 2018 and effective as of the Commencement Date (as defined
below), is entered into between Motus GI Holdings, Inc., a Delaware corporation, having its corporate headquarters at 1301 East Broward
Blvd, Fort Lauderdale, Florida (“Company”), and Timothy P. Moran, an individual residing at 145 Morgans Way, Holliston, MA 01746
(“Executive”) (Company and Executive, each a “Party” and together, the “Parties”).

 
WHEREAS, Company desires to employ Executive as its Chief Executive Officer; and
 
WHEREAS, Executive is willing to accept such employment on the terms and conditions set forth in this Agreement.
 
NOW, THEREFORE, in consideration of the mutual agreements set forth herein, Company and Executive hereby agree as

follows:
 

ARTICLE I
EMPLOYMENT; POSITION, DUTIES AND RESPONSIBILITIES

 
1.01       Employment and Acceptance. Company agrees to, and does hereby, employ Executive, and Executive agrees to, and does hereby
accept, such employment, upon the terms and subject to the conditions set forth in this Agreement.
 
1 . 0 2       Position, Duties and Responsibilities. During the Term (as defined in Section 2.01 below), Executive shall serve as Chief
Executive Officer (the “CEO”) of the Company as well as in such other positions or capacities as may be reasonably requested by the
Board of Directors of Company (the “Board”) and shall have such duties and responsibilities as are customary for, and are consistent with,
such position(s) as may, from time to time, be assigned by the Board. Executive’s employment by Company shall be full-time and exclusive
to Company and Executive shall (a) report to the Board, (b) comply with Company’s policies and procedures in place from time to time, and
(c) serve Company faithfully and to the best of Executive’s ability. During the Term, the Executive shall also serve without further
compensation as a member of the Board. The Executive also agrees to promptly execute such documents as may be reasonably requested
by the Company to evidence his cessation of service on the Board pursuant to Section 4.02(E). During the Term, and except for paid time
off in accordance with the terms of Section 3.01(F) below or absences due to illness or incapacity, Executive shall devote all of Executive’s
business time, attention, skill and efforts exclusively to the business and affairs of Company (including its affiliates) and the promotion of
its interests. Notwithstanding anything contained herein to the contrary, Executive may do the following, provided that such activities do
not inhibit or prohibit the performance of Executive’s duties hereunder or inhibit or conflict with the business of Company and/or its
affiliates: (i) engage in charitable, educational, religious, civic and similar types of activities and manage Executive’s personal investments,
and (ii) with the prior written consent of the Board which shall not be unreasonably withheld, serve on the board of directors, managers,
advisors (or their equivalent) of outside business enterprises. The Parties acknowledge that the Executive currently resides in the Boston
metropolitan area; while the Executive will not be required to relocate his home residence, Executive acknowledges that he shall be
required to travel as reasonably necessary to perform Executive’s duties hereunder, including international travel.
 

  



 

 
ARTICLE II

 TERM
 

2 . 0 1       Term of Employment. Executive’s employment under this Agreement shall commence no later than 21 days from the date first
written above (the “Commencement Date”) and shall continue on an at-will basis. The period during which Executive is employed pursuant
to this Agreement shall be referred to as the “Term.”
 

ARTICLE III
COMPENSATION AND BENEFITS; EXPENSES

 
3.01       Compensation and Benefits. For all services rendered by Executive in any capacity during the Term (including, without limitation,
serving as an officer, director or member of any committee of Company or any affiliate or division thereof), Executive shall be
compensated as follows (subject, in each case, to the provisions of Article IV below):
 

(A)       Base Salary. During the Term, Company shall pay to Executive a base salary at the initial rate of $475,000 (less applicable
withholdings and deductions) on an annualized basis (the “Base Salary”). As used in this Agreement, the term “Base Salary” shall refer to
Base Salary as may be adjusted upward from time to time by the Board. Base Salary shall be payable in accordance with the customary
payroll practices of Company.

 
( B )       Employment Buy-Out Payments. During the Term, Executive shall receive Employment Buy-Out Payments in the

amounts set forth below, and on the dates listed below, each subject to applicable withholdings and deductions, if the Executive is actively
employed by the Company on such date (the “Employment Buy-Out Payments”):

 
Amount Date
$400,000 March 1, 2019
$400,000 November 1, 2019
$400,000 March 1, 2020
$400,000 November 1, 2020

 
(C)       Performance Bonus. During the Term, the Executive shall be eligible to receive a bonus payment in an amount equal to up

to sixty percent (60%) of the Executive’s then-Base Salary (“Bonus Target”) if the Board determines that the Executive has met the target
objectives communicated to him. For the first twelve months of the Executive’s employment, the payout range for the Performance Bonus
shall be between fifty percent (50%) and two hundred percent (200%) of the Bonus Target based on the Board’s assessment of the
achievement of performance objectives. Thereafter, subsequent payout parameters will be determined by the Board based upon parameters
set by the Board and the Executive for an overall Company executive bonus program using market data and analysis input from a third-
party expert compensation firm. Any bonus earned by the Executive shall be paid to Executive no later than March 15 th of the calendar
year following the calendar year to which the bonus relates.
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(D)         Equity Compensation. Within thirty (30) days after the Commencement Date, Executive will be granted:
 

a.          an option to purchase 495,000 shares (the “Initial Option Grant”) of the Company’s common stock (the
“Common Stock”) pursuant to the Company’s 2016 Equity Incentive Plan (the “Plan”). The Initial Option Grant will be at an exercise price
equal to the “Fair Market Value” of a share of Common Stock on the “Date Of Grant” (as such terms are defined by the Plan), as
determined by the Board or the Compensation Committee and subject to the terms and conditions established within the Plan and a separate
stock option grant agreement between Executive and Employer that sets forth the terms of the Initial Option Grant.

 
b.          a restricted stock unit award for 165,000 shares of Common Stock pursuant to the Plan (the “Initial Restricted

Stock Unit Award”),subject to the terms and conditions of the Plan and a separate restricted stock unit award agreement between Executive
and Employer that sets forth the terms of the Initial Restricted Stock Unit Award.

 
The Initial Option Grant and Initial Restricted Stock Unit Award will, subject to Executives continued employment by

the Company, vest in substantially equal quarterly installments over four years commencing from the Commencement Date. The stock
option grant agreement and restricted stock unit award agreement will include terms and conditions set forth in the Company’s standard
forms of such agreements under the Plan.

 
During the Term, Executive shall be eligible to receive from time to time such additional equity grants or awards, if any,

pursuant to the terms of the Plan (or any successor plan as may be in place from time to time) as maybe approved by the Board or the
Compensation Committee in its discretion. Such grants or awards will be subject to the terms and conditions of the Plan (or any successor
plan) and such other terms and conditions as the Board or the Compensation Committee in its discretion may establish.

 
( E )         Benefits. During the Term, Executive shall be entitled to participate in all Executive benefit plans and programs

(excluding severance plans, if any) generally made available by Company to Executives of Company, to the extent permissible under the
general terms and provisions of such plans or programs and in accordance with the provisions thereof. Company may amend, modify or
rescind any employee benefit plan or program and/or change employee contribution amounts to benefit costs without notice in its
discretion. Executive’s eligibility for severance shall be governed by the terms of this Agreement

 
(F)         Paid Time Off (PTO). During the Term, Executive shall be entitled to paid time off in accordance with Company’s policy

in place from time to time; provided, however, that Executive shall be eligible to accrue no less than twenty (20) days per calendar year
(with such amount prorated for the balance of 2018). The Executive shall be required to obtain the Board’s approval if he wishes to take
more than two weeks of PTO consecutively.
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3.02       Expenses. Executive shall be entitled to receive reimbursement from Company for reasonable out-of-pocket expenses incurred by
Executive during the Term in connection with the performance of Executive’s duties and obligations under this Agreement, according to
Company’s expense account and reimbursement policies in place from time to time and provided that Executive shall submit reasonable
documentation with respect to such expenses; provided, however, in no event shall a reimbursement be made later than December 31 of the
year following the year in which the expense was incurred.
 

ARTICLE IV
 TERMINATION

 
4.01       Events of Termination. This Agreement and Executive’s employment hereunder shall terminate upon the occurrence of any one or
more of the following events:
 

( A )        Death. In the event of Executive’s death, this Agreement and Executive’s employment hereunder shall automatically
terminate on the date of death.

 
( B )         Disability. To the extent permitted by law, in the event of Executive’s physical or mental disability that prevents

Executive from performing the essential functions of Executive’s duties under this Agreement (with or without reasonable accommodation)
for a period of at least ninety (90) consecutive days in any twelve (12)-month period or one hundred twenty (120) non-consecutive days in
any twelve (12)-month period, Company may terminate this Agreement and Executive’s employment hereunder upon giving written notice
of termination to Executive.

 
(C)        Termination by Company for Cause. Company may, at its option, terminate this Agreement and Executive’s employment

hereunder for Cause (as defined below) upon giving notice of termination to Executive. As used in this Agreement, “ Cause” shall mean the
termination of the Executive’s employment because of:

 
(1)       gross negligence or willful misconduct in the performance of the Executive’s duties hereunder, or if the Executive

otherwise materially breaches this Agreement;
 
(2)       the Executive’s failure to obey a lawful and appropriate directive that is from the Board, which failure is not cured

within 15 days written notice of the alleged failure to perform; provided, that the Executive’s failure to achieve performance goals
shall not constitute such a failure;

 
(3)       a material violation of the restrictive covenants described in Article V below or of any written employee conduct

policy of the Company against workplace harassment or discrimination); or
 
(4)       conviction of a felony or other serious crime; or
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(5)       any other act or omission that results in material harm to the business, reputation of the Company.
 

( D )         Without Cause by Company. Company may, at its option, at any time terminate this Agreement and Executive’s
employment hereunder for no reason or for any reason whatsoever (other than for Cause or as a result of Executive’s death or Disability) by
giving written notice of termination to Executive.

 
( E )         Termination by Executive. Executive may terminate this Agreement and Executive’s employment hereunder with or

without Good Reason (as defined below) by: (i) in the case of a resignation without Good Reason, giving thirty (30) days prior written
notice of termination to Company; or (ii) in the case of a resignation for Good Reason, giving written notice of resignation within thirty
(30) days after the expiration of the Good Reason Cure Period; provided, however, in each case, Company reserves the right, upon written
notice to Executive, to accept Executive’s notice of resignation and to accelerate such notice and make Executive’s resignation effective
immediately, or on such other date prior to Executive’s intended last day of work as Executive deems appropriate. The Company’s election
to accelerate Executive’s notice of resignation shall not be deemed a termination by Company. For purposes of this Agreement, “ Good
Reason” means the occurrence of any of the following circumstances without Executive’s prior express written consent: (i) a material
adverse change in the nature of Executive’s title, duties or responsibilities with the Company that represents a material demotion from his
title, duties or responsibilities as in effect immediately prior to such change; (ii) a material breach of this Agreement by the Company; (iii) a
failure by the Company to make any payments to Executive when due, unless the payment is not material and is being contested by the
Company, in good faith; (iv) the Company’s performance of any illegal or civilly actionable act that materially damages Executive’s
reputation or is considered harassment under applicable law; (v) any material reduction of the Executive’s then current annual Base Salary
except to the extent that the annual Base Salary of all other similarly situated employees of the Company or its successor is similarly
reduced; (vi) any requirement that the Executive relocate to a work site that is more than fifty miles from his home; or (vii) a liquidation,
bankruptcy or receivership of the Company. Notwithstanding the foregoing, no Good Reason shall be deemed to exist with respect to the
Company’s acts described in clause (i) above, unless Executive shall have given written notice to the company specifying the Good Reason
with reasonable particularity within (ninety) 90 days after the date Executive first knew or should reasonably have known of the occurrence
of any such event and, within fifteen (15) days after such notice, the Company shall not have cured or eliminated the problem or thing
giving rise to such Good Reason; provided, however, that a repeated breach after notice and cure of any provision of clause (i) above
involving the same or substantially similar actions or conduct, shall be grounds for termination for Good Reason without any additional
notice from Executive. If Executive fails to provide the notice and Good Reason Cure Period prior to Executive’s resignation, or resigns
more than ninety (90) days after the initial existence of the condition, Executive’s resignation will not be deemed to be for “Good Reason”
and any claim of such circumstances as “Good Reason” shall be deemed irrevocably waived by Executive.
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(F)         Mutual Agreement. This Agreement and Executive’s employment hereunder may be terminated at any time by the mutual

agreement of Company and Executive.
 

4.02       Company’s Obligations upon Termination.
 

(A) Termination by Company for Cause; Termination by Executive without Good Reason; Mutual Agreement; Death; Disability .
In the event of a termination of this Agreement and Executive’s employment hereunder pursuant to Sections 4.01(A), 4.01(B), 4.01(C),
4.01(E) (other than a termination for Good Reason), or 4.01(F) above, then this Agreement and Executive’s employment with Company
shall terminate and Company’s sole obligation to Executive (or Executive’s estate, heirs, executors, administrators, representatives and
assigns) under this Agreement or otherwise shall be to: (i) pay to Executive (or, if applicable, Executive’s estate) any Base Salary earned,
but not yet paid, prior to the effective date of such termination, payable in accordance with Company’s standard payroll practices; (ii)
reimburse Executive (or, if applicable, Executive’s estate) for any expenses incurred by Executive through the effective date of such
termination in accordance with Section 3.02 above; and (iii) pay and/or provide any amounts or benefits that are vested amounts or vested
benefits or that Executive is otherwise entitled to receive under any plan, program, policy or practice (with the exception of those, if any,
relating to severance) on the date of termination, in accordance with such plan, program, policy, or practice (including payment for unused,
accrued vacation) (clauses (i), (ii) and (iii) of this sentence are collectively referred to herein as the “Accrued Obligations”). In addition, and
subject to the timely execution, delivery and non-revocation of a Release by the Executive (or his estate, as applicable), in the event of
death or termination due to Disability, the Company shall pay Executive (or his estate as applicable) any unpaid Employment Buy-Out
Payments in accordance with the schedule set forth in Section 3.01(B).

 
(B)          Termination by Company without Cause; Termination by Executive for Good Reason.
 

(1) In the event of a termination of this Agreement and Executive’s employment hereunder by Company pursuant to
Section 4.01(D) or a termination of this Agreement and Executive’s employment hereunder by Executive for Good Reason (as
defined in Section 4.01(E) above) pursuant to Section 4.01(E), other than during the Post-Change in Control Period (as defined in
Section 4.02(B)(2)) then this Agreement and Executive’s employment with Company shall terminate and Company’s sole
obligation to Executive under this Agreement or otherwise shall be to: (i) pay and/or provide, as applicable, the Accrued
Obligations in accordance with the terms set forth in Section 4.02(A) above; and (ii) subject to Section 4.02(C) below, (a) pay to
Executive an aggregate amount equal to the Pre-CIC Severance Payment (as defined below), (b) if Executive timely elects COBRA
coverage, Company shall pay the Company portion of Executive’s healthcare continuation payments under COBRA for a twelve
(12)-month period following the date of Executive’s termination of employment with Company (the “Pre-CIC COBRA
Assistance”) during which time Executive shall be responsible for the Executive portion (unless Executive becomes eligible to
obtain healthcare coverage from a new Company before the twelve (12)-month anniversary of the termination of Executive’s
employment, in which case Company’s obligation to contribute to Executive’s health care continuation payments under COBRA
shall cease), (c) pay to Executive any unpaid portion of the Employment Buy-Out Payments in accordance with the schedule set
forth in Section 3.01(B), (d) pay to Executive any earned but unpaid Annual Bonus that relates to the calendar year prior to the
calendar year in which the termination of Executive’s employment from the Company occurs, which shall be paid in lump sum on
the date when bonuses otherwise would be paid, and (e) the Company agrees to accelerate the vesting of any unvested equity
awards (including the unvested portion of the Initial Option Grant and Initial Restricted Stock Unit Award) that would have vested
within twelve (12)-months of the termination date if Executive had remained employed by the Company through such date.
Executive acknowledges that he is obligated to inform Company if Executive obtains new employment or becomes eligible to
obtain healthcare coverage from an alternate source before the twelve (12)-month anniversary of Executive’s termination of
employment.
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(2) In the event of a termination of this Agreement and Executive’s employment hereunder by Company pursuant to

Section 4.01(D) or a termination of this Agreement and Executive’s employment hereunder by Executive for Good Reason (as
defined in Section 4.01(E) above) pursuant to Section 4.01(E) during the twelve (12)-months immediately following a Change in
Control (as defined below) (the “Post-Change in Control Period”) then this Agreement and Executive’s employment with Company
shall terminate and Company’s sole obligation to Executive under this Agreement or otherwise shall be to: (i) pay and/or provide, as
applicable, the Accrued Obligations in accordance with the terms set forth in Section 4.02(A) above; and (ii) subject to Section
4.02(C) below, (a) pay to Executive an aggregate amount equal to the Post-CIC Severance Payment (as defined below), (b) if
Executive timely elects COBRA coverage, Company shall pay the Company portion of Executive’s healthcare continuation
payments under COBRA for an eighteen (18)-month period following the date of Executive’s termination of employment with
Company (the “Post-CIC COBRA Assistance ”) during which time Executive shall be responsible for the Executive portion (unless
Executive becomes eligible to obtain healthcare coverage from a new Company before the eighteen (18)-month anniversary of the
termination of Executive’s employment, in which case Company’s obligation to contribute to Executive’s health care continuation
payments under COBRA shall cease), (c) pay to Executive any unpaid portion of the Employment Buy-Out Payments in accordance
with the schedule set forth in Section 3.01(B), (d) pay to Executive any earned but unpaid Annual Bonus that relates to the calendar
year prior to the calendar year in which the termination of Executive’s employment from the Company occurs, which shall be paid
in lump sum on the date when bonuses otherwise would be paid, and (e) the Company agrees to accelerate the vesting of all
unvested equity awards (including the unvested portion of the Initial Option Grant and Initial Restricted Stock Unit Award).
Executive acknowledges that he is obligated to inform Company if Executive obtains new employment or becomes eligible to
obtain healthcare coverage from an alternate source before the eighteen (18)-month anniversary of Executive’s termination of
employment. As used in this Agreement, a “ Change in Control” shall have the meaning of Change in Control set forth in the
Company’s 2016 Equity Incentive Plan, as in effect on the date of this Agreement. In the event the unvested portion of Executive’s
equity awards (including the Initial Option Grant and Initial Restricted Stock Unit Award) are not assumed or substituted with
substantially equivalent awards with the successor corporation in connection with a Change in Control, such unvested equity awards
shall become immediately vested immediately prior to such Change in Control.
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As used in this Section 4.02(B), the term “Pre-CIC Severance Payment” shall mean the following: continuation of Executive’s regular Base
Salary for twelve (12)-months, with all amounts offset by any subsequent salary or consulting fees that the Executive receives from any
alternate source during the applicable severance period. As used in this Section 4.02(B), the term “Post-CIC Severance Payment” shall
mean the following: continuation of Executive’s regular Base Salary for eighteen (18)-months. Subject to Section 4.02(E) below, the Pre-
CIC Severance Payment or Post-CIC Severance Payment, as applicable, (less applicable withholdings and customary payroll deductions,
excluding 401(k) contributions) shall be paid in equal installments in accordance with Company’s customary payroll practices,
commencing on the next regular pay date following the date that the Release (as defined in Section 4.02(D) below) becomes effective and
is no longer subject to revocation; provided, however, the first payment shall include the cumulative amount of payments that would have
been paid to Executive during the period of time between the effective date of termination and the actual commencement date of such
payments had such payments commenced immediately following the effective date of Executive’s termination.
 
Notwithstanding anything set forth in this Section 4.02(B) to the contrary, in the event of a material breach by Executive under Article V of
this Agreement or the Release and in addition to any other remedies hereunder, the Release or at law or in equity, Company’s obligation to
make (i) any remaining installments of the Pre-CIC Severance Payment or the Pre-CIC COBRA Assistance through the twelve (12)-month
anniversary of the date of termination or (ii) any remaining installments of the Post-CIC Severance Payment or the Post-CIC COBRA
Assistance through the eighteen (18)-month anniversary of the date of termination shall terminate as of the date of such breach and
Company shall have no further obligations under this Section 4.02(B) other than to pay/provide the Accrued Obligations (to the extent not
previously paid/provided) and Executive shall be required, upon demand, to return to Company fifty percent (50%) of the Pre-CIC
Severance Payment or Post-CIC Severance Payment, as applicable, (or installments thereof) paid by the Company pursuant to this Section
4.02(B).
 

( C )       Release. With the exception of Accrued Obligations, all payments and benefits to Executive pursuant to this Section 4.02
(including the Pre-CIC Severance Payment or the Post-CIC Severance Payment, as applicable, and the Pre-CIC COBRA Assistance or the
Post-CIC COBRA Assistance, as applicable) shall be contingent upon Executive’s execution, delivery within 21 days (or 45 days in the
case of a group termination) following receipt by Executive, and non-revocation of a general release in a form satisfactory to the Company
(the “Release”). The Release will be delivered to Executive within five (5) business days following the effective date of Executive’s
termination and will include, without limitation, a general release from all liability of Company, its affiliates and each of their respective
officers, directors, shareholders, partners, managers, agents, employees and other related parties. Notwithstanding anything to the contrary
contained herein, in the event that any payment hereunder is contingent upon Executive’s execution and delivery of the Release and the 21
(or 45 day) period covers more than one calendar year, the payment shall be paid in the second calendar year (on the first regular pay date
of such calendar year following the date that the Release becomes effective and is no longer subject to revocation, all subject to Section
4.02(D) below), regardless of whether the Executive executes and delivers the Release in the first or the second calendar year encompassed
in such 21 (or 45) day period.
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( D )       Specified Employee. If the Executive is a “specified employee” within the meaning of Section 409A of the Internal

Revenue Code of 1986, as amended (the “Code”) at the time of the Executive’s termination of employment, amounts or benefits (including
the Severance Payments) that are deferred compensation subject to Section 409A of the Code, as determined in the reasonable discretion of
the Company, that would otherwise be payable or provided during the six (6)-month period immediately following the termination of
employment will instead be paid or provided, with interest on any delayed payment at the short-term applicable federal rate under Section
1274(d) of the Code (with monthly compounding and at the rate published for the month prior to the month in which the Executive’s
termination of employment occurs), on the first business day after the date that is six months following the Executive’s termination of
employment.

 
(E)       Removal from any Positions and Boards. If the Executive’s employment is terminated for any reason under this Agreement,

he shall be deemed (without further action, deed or notice) to resign (i) if a member, from the Board or board of directors (or similar
governing body) of any Affiliate of the Company or any other board to which he has been appointed or nominated by or on behalf of the
Company and (ii) from all other positions with the Company or any subsidiary or other Affiliate of the Company, including, but not limited
to, as an officer of the Company and any of its subsidiaries or other Affiliates.

 
ARTICLE V

 CONFIDENTIALITY, NONCOMPETITION, NONSOLICITATION AND OTHER COVENANTS
 

5 . 0 1       Confidentiality. Executive shall be provided with access to Confidential Information relating to the Company, its business,
potential business or that of its clients and customers. “Confidential Information” includes all trade secrets, know-how, show-how, theories,
technical, operating, financial, and other business information, whether or not reduced to writing or other medium and whether or not
marked or labeled confidential, proprietary or the like, specifically including, but not limited to, information regarding source codes,
software programs, computer systems, concepts, creations, costs, plans, materials, enhancements, research, specifications, works of
authorship, techniques, documentation, models and systems, sales and pricing techniques, designs, inventions, discoveries, products,
improvements, modifications, methodology, processes, concepts, records, files, memoranda, reports, plans, proposals, price lists, product
development and project procedures. Confidential Information does not include general skills, experience or information that is generally
available to the public, other than information which has become generally available as a result of Executive’s direct or indirect act or
omission. With respect to Confidential Information of the Company and its clients and customers:
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(A)       Executive will use Confidential Information only in the performance of Executive’s duties for Company. Executive will

not use Confidential Information at any time (during or after Executive’s employment with Company) for Executive’s personal benefit, for
the benefit of any other individual or entity, or in any manner adverse to the interests of Company and its clients and customers except to
the extent permitted by applicable law, including to enable Executive to exercise any protected legal right he may have;

 
(B)       Executive will not disclose Confidential Information at any time (during or after Executive’s employment with Company)

except to authorized Company personnel, unless Company consents in advance in writing or unless the Confidential Information
indisputably becomes of public knowledge or enters the public domain (other than through Executive’s direct or indirect act or omission)
or as authorized by a court or regulatory agency.

 
(C)       Executive will safeguard the Confidential Information by all reasonable steps and abide by all policies and procedures of

Company in effect from time to time regarding storage, copying, destroying, and handling of documents; and
 
(D)       Executive will return or destroy all materials, models, software, prototypes and the like containing and/or relating to

Confidential Information, together with all other property of Company and its clients and customers, to Company when Executive’s
employment relationship with Company terminates or otherwise on demand and, at that time Executive will certify to Company, in writing
and under oath, that Executive has complied with this Agreement. Executive shall not retain any copies or reproductions of correspondence,
memoranda, reports, notebooks, drawings, photographs, databases, diskettes, or other documents or electronically stored information of any
kind relating in any way to the business, potential business or affairs of Company and its clients and customers.

 
(E)       Executive acknowledges receipt of the following notice under the Defend Trade Secrets Act: An individual will not be

held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret if he/she (i) makes such
disclosure in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney and such disclosure
is made solely for the purpose of reporting or investigating a suspected violation of law; or (ii) such disclosure was made in a complaint or
other document filed in a lawsuit or other proceeding if such filing is made under seal.

 
(F)       Notwithstanding the foregoing or anything else contained herein to the contrary, this Agreement shall not preclude the

Executive from disclosing Confidential Information to a governmental body or agency or to a court if and to the extent that a restriction on
such disclosure would limit the Executive from exercising any protected right afforded the Executive under applicable law, including the
ability to receive an award for information provided to a governmental body.

 
5 . 0 2       Obligations to Other Persons. Executive does not have any non-disclosure or other obligations to any other individual or entity
(including without limitation, any previous company) concerning proprietary or confidential information that Executive learned of during
any previous employment or associations that would conflict with the Executive’s obligations to Company under this Agreement. Executive
shall not disclose to Company or induce Company to use any secret or confidential information or material belonging to others, including,
without limitation, Executive’s former employers, if any. Executive does not have any non-competition agreements, non-solicitation
agreements or other restrictive covenants with any previous company or other individual or entity that would conflict with the Executive’s
obligations to Company under this Agreement.
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5.03       Covenants Against Competition and Solicitation.
 

Executive acknowledges and understands that, Executive’s position with Company affords Executive extensive access to
Confidential Information of the Company. Executive therefore agrees that during the course of Executive’s employment with Company and
for twelve (12) months after termination of Executive’s employment with Company (for any reason or no reason) (collectively, “ Restricted
Period”), Executive shall not: (i) anywhere within the United States of America or any other country in which the Company then conducts
or proposes to conduct business, either directly or indirectly, as an owner, stockholder, member, partner, joint venturer, officer, director,
consultant, independent contractor, agent or executive, engage in any business or other commercial activity which is engaged in or is
seeking to engage in a “Competitive Business.” As used in this Agreement, “ Competitive Business” shall mean any individual or enterprise
engaged in (x) cleansing of body cavities, tubular structures or other orafices or devices added on or attached to endoscopes or (y) any other
business directly competitive with the business of the Company on the date of termination.

 
Executive further agrees that, during the Restricted Period, Executive shall not, directly or indirectly, either on Executive’s own

behalf or on behalf of any other individual or commercial enterprise: (i) contact, communicate, solicit or transact any business with or assist
any third party in contacting, communicating, soliciting or transacting any business with (A) any of the customers or clients of the
Company, (B) any prospective customers or clients of the Company, or (C) any individual or entity who or which was within the most
recent twelve (12) month period a customer or client of Company, for the purpose of inducing such customer or client or potential
customer or client to be connected to or benefit from any competitive business or to terminate its or their business relationship with the
Company; (ii) solicit, induce or assist any third party in soliciting or inducing any individual or entity who is then (or was at any time
within the preceding twelve (12) an employee or full-time consultant, independent contractor or agent of Company) to leave the
employment of the Company or cease performing services for the Company; (iii) hire or engage or assist any third party in hiring or
engaging, any individual or entity that is or was (at any time within the preceding twelve (12) months) an employee or full-time consultant,
independent contractor or agent of the Company, or (iv) solicit, induce or assist any third party in soliciting or inducing any other person or
entity (including, without limitation, any third-party service provider or distributor) to terminate its relationship with the Company or
otherwise interfere with such relationship. A “prospective customer or client” is any individual or entity with respect to whom or which
Company was engaged in a solicitation at any time during the twelve (12) months preceding termination of Executive’s employment with
Company and in which solicitation Executive was in any way involved, or about whom or which Executive had access to Confidential
Information.
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5.04       Cooperation With Investigations/Litigation. Executive agrees, upon Company’s request, to reasonably cooperate both during and
after Executive’s employment with Company in any Company investigation, litigation, arbitration, or regulatory proceeding regarding
events that occurred during Executive’s tenure with Company. Executive will make himself reasonably available to consult with
Company’s counsel, to provide information, and to appear to give testimony. Company will reimburse Executive for reasonable out-of-
pocket expenses Executive incurs in extending such cooperation, so long as Executive provides advance written notice of Executive’s
request for reimbursement and provides satisfactory documentation of the expenses.
 
5 .05       Reasonable Restrictions/Damages Inadequate Remedy. The Parties to this agreement acknowledge that the restrictions contained
in this Article are reasonable and necessary to protect the legitimate business interests of Company and that any breach by Executive of any
provision contained in this Article may result in immediate irreparable injury to Company for which a remedy at law would be inadequate.
Accordingly, the Parties shall be entitled to temporary or permanent injunctive or other equitable relief (without being obligated to post a
bond or other collateral) in the event of any breach or threatened breach of the provisions of this Article, in addition to any other remedy
that may be available whether at law or in equity.
 
5.06       Separate Covenants. In the event that an arbitrator or any court of competent jurisdiction shall determine that any one or more of
the provisions contained in this Article shall be unenforceable in any respect, then such provision shall be deemed limited and restricted to
the extent that the adjudicator shall deem the provision to be enforceable. It is the intention of the Parties to this Agreement that the
covenants and restrictions in this Article be given the broadest interpretation permitted by law. The invalidity or unenforceability of any
provision of this Article shall not affect the validity or enforceability of any other provision hereof. If, in any judicial or arbitration
proceedings, a court of competent jurisdiction or arbitration panel should refuse to enforce all of the separate covenants and restrictions in
this Article, then such unenforceable covenants and restrictions shall be eliminated from the provisions of this Agreement for the purpose of
such proceeding to the extent necessary to permit the remaining separate covenants and restrictions to be enforced in such proceeding.
 
5.07       Ownership of Proprietary Rights
 

( A )       Proprietary Rights. “Proprietary Rights” means all right, title and interest (including any copyrights, patent rights,
trademarks, servicemarks and trade names) in and to, or associated with, or arising from, any and all notes, data, reference materials,
sketches, drawings, memoranda, documentation, and any and all work product conceived, created, reduced to any medium of expression
and/or produced as part of the activities of Executive for the Company, including all written, graphical, pictorial, visual, audio, and
audiovisual elements relating thereto, software code or records in any way incorporating or reflecting any Confidential Information and any
original works of authorship, derivative works, inventions, developments, concepts, know-how, improvements, trade secrets or ideas,
whether or not fixed in a tangible medium of expression, that are conceived or developed in whole or in part by the Executive alone or in
conjunction with others, whether or not conceived or developed during regular working hours by, or in association with, the Company that
are made through the use of any Confidential Information or any of the Company’s equipment, facilities, supplies, or trade secrets, or that
relate to the Company’s business or the Company’s actual or demonstrably anticipated research and development, or that result from any
work performed by the Executive for the Company.
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( B )       Ownership of Proprietary Rights. All Proprietary Rights shall belong exclusively to the Company, and the Executive

agrees to assign and hereby assigns to the Company, all rights, title and interest throughout the world in and to all Proprietary Rights. The
Executive agrees to promptly make full written disclosure to the Company, and will hold in trust for the sole right and benefit of the
Company, all Proprietary Rights. Upon request of the Company and without any separate compensation, the Executive shall take such
action and execute and deliver such documents and instruments as may be necessary or proper to vest in the Company all right, title and
interest in and to all such Proprietary Rights. Without limiting the foregoing, the Executive further agrees that for any original works of
authorship created by the Executive, the Company shall be deemed the author thereof under the United States Copyright
Act; provided, however, that in the event and to the extent such works do not to constitute “works made for hire” as a matter of law, the
Executive agrees to irrevocably assign and transfer, and hereby irrevocably assigns and transfers to the Company, all right, title and interest
in and to such works, including but not limited to copyrights.

 
( C )       Maintenance of Records. The Executive covenants and agrees to take commercially reasonable measures to keep and

maintain adequate and current written records of all inventions and works of authorship made by the Executive (solely or jointly with
others) during the term of the Executive’s relationship with the Company. The records may be in the form of notes, sketches, drawings,
flow charts, electronic data or recordings, laboratory notebooks, and any other format. The records will be available to and remain the sole
property of the Company at all times. The Executive agrees not to remove such records from the Company’s place of business except as
expressly permitted by the Company policy, which may, from time to time, be revised at the sole election of the Company. The Executive
agrees to return all such records (including any copies thereof) to the Company at the time of termination of services with the Company.

 
( D )       Recordation of Rights. The Executive covenants and agrees to assist the Company, or its designee, at the Company’s

expense, in every proper way to secure the Company’s, or its designee’s, rights in the inventions and any copyrights, patents, trademarks,
servicemarks, moral rights, or other intellectual property rights relating thereto in any and all countries, including the disclosure to the
Company or its designee of all pertinent information and data with respect thereto, the execution of all applications, specifications, oaths,
assignments, recordations, and all other instruments that the Company or its designee shall deem necessary in order to apply for, obtain,
maintain and transfer such rights, or if not transferable, waive such rights, and in order to assign and convey to the Company or its designee
and any successors, assigns and nominees the sole and exclusive rights, title and interest in and to such inventions, and any copyrights,
patents or other intellectual property rights relating thereto. The Executive further agrees that the obligation to execute or cause to be
executed, when it is in the Executive’s power to do so, any such instrument or papers shall continue after the termination of this Agreement
until the expiration of the last such intellectual property right to expire in any country of the world. If the Company or its designee is
unable because of the Executive’s mental or physical incapacity or unavailability or for any other reason to secure the Executive’s
signature to apply for or to pursue any application for any United States or foreign patents, copyrights, or other registrations covering
inventions or works of authorship assigned or to be assigned to the Company or its designee as above, then the Executive hereby
irrevocably designates and appoints the Company and its duly authorized officers and agents as the Executive’s agent and attorney-in-fact,
to act for and on the Executive’s behalf and stead to execute and file any such applications and to do all other lawfully permitted acts to
further the application for, prosecution, issuance, maintenance or transfer of letters patent, copyright or other registrations thereon with the
same legal force and effect as if originally executed by the Executive. The Executive hereby waives and irrevocably quitclaims to the
Company or its designee any and all claims, of any nature whatsoever, that the Executive now or hereafter has for infringement of any and
all proprietary rights assigned to the Company or such designee.

 

-13-  



 

 
ARTICLE VI

 MISCELLANEOUS
 

6 . 0 1       Benefit of Agreement and Assignment. This Agreement shall inure to the benefit of Company, its affiliates and their respective
successors and assigns (including, without limitation, the purchaser of all or substantially all of the assets of Company and/or any of its
affiliates) and shall be binding upon Company and its successors and assigns. This Agreement also shall inure to the benefit of and be
binding upon Executive and Executive’s heirs, administrators, executors and assigns. Executive may not assign or delegate Executive’s
duties under this Agreement, without the prior written consent of Company.
 
6 .02       Notices. All notices, requests, demands and other communications required or permitted hereunder shall be given in writing and
shall be deemed to have been duly given (i) on the date delivered if personally delivered, (ii) upon receipt by the receiving party of any
notice sent by registered or certified mail (first-class mail, postage pre-paid, return receipt requested), (iii) by email, or (iv) on the date
targeted for delivery if delivered by nationally recognized overnight courier or similar courier service, addressed in the case of Company to:
 
Motus GI Holdings, Inc.,  With a copy which, itself, shall not 

constitute notice, to:
1301 East Broward Blvd  Lowenstein Sandler LLP
Fort Lauderdale, Florida 33301  One Lowenstein Drive
  Roseland, NJ 07068
Attn: Chief Executive Officer  Attn: Steven M. Skolnick, Esq.
 
and in the case of Executive to:
 
Timothy P. Moran
145 Morgans Way
Holliston, MA 01746
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Any Party may notify the other Party in writing of the change in address by giving notice in the manner provided in this Section 6.02.
Service of process in connection with any suit, action or proceeding (whether arbitration or otherwise) may be served on each Party hereto
anywhere in the world by the same methods as are specified for the giving of notices under this Agreement.
 
6.03       Non-Disparagement. During the Term and at all times thereafter, Executive agrees that Executive shall not knowingly disparage,
criticize or otherwise make any derogatory statements regarding Company or its past, present and future directors, officers, shareholders,
employees, or agents. Upon conclusion of the Term, the Company agrees to instruct the Board and its senior officers not to knowingly
disparage, criticize or otherwise make any derogatory statements concerning the Executive. Nothing herein shall preclude either Party from
making truthful statements that are reasonably necessary to comply with applicable law, regulation or legal process or to defend or enforce
a Party’s rights under this Agreement.
 
6 . 0 4       Indemnification. The Company shall indemnify Executive to the maximum extent provided in the Company’s Bylaws and
organizational documents, as currently in effect. Executive and the Company shall enter into the Indemnification Agreement attached
hereto as Exhibit A at the time the Parties enter into this Agreement. Executive shall be entitled to coverage under the directors and officers
liability insurance on terms no less favorable to him in any respect than the coverage then being provided to any other current or former
director or officer of the Company and which the Company shall maintain with minimum coverage of $1 million.
 
6 . 0 5        Arbitration. With the exception of the Company’s right to seek injunctive relief in a court of competent jurisdiction to enforce
Article V, any dispute or controversy arising out of or relating to this Agreement or Executive’s performance thereunder shall be
exclusively settled by arbitration before a single arbitrator to be held in Florida in accordance with the rules then in effect of the American
Arbitration Association. The decision of the arbitrator shall be final, conclusive and binding on the Parties to the arbitration. Judgment may
be entered on the arbitrator’s decision in any court having jurisdiction. The Company and the Executive shall separately pay their own
counsel fees and expenses. The arbitrator shall apply the laws of the State of Florida with respect to interpretation, construction or
enforcement of this Agreement without giving effect to the principles of conflicts of law.
 
6 . 0 6       Entire Agreement. This Agreement, including the exhibits, contains the entire agreement of the Parties with respect to the terms
and conditions of Executive’s employment during the Term and activities following termination of this Agreement and Executive’s
employment with Company and supersedes any and all prior agreements and understandings, whether written or oral, between the Parties
with respect to the subject matter of this Agreement. This Agreement may not be changed or modified except by an instrument in writing,
signed by both the Company and the Executive.
 
6.07       Representation and Warranties. Executive and Company each respectively represent and warrant to the other that (a) he/it has the
legal capacity to execute and perform this Agreement, (b) this Agreement is a valid and binding agreement enforceable against the Parties
according to its terms, and (c) the execution and performance of this Agreement by him/it does not violate or conflict with the terms of any
existing agreement or understanding to which Executive or Company is a party or by which Executive or Company may be bound.
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6 . 0 8       No Attachment. Except as required by law, no right to receive payments under this Agreement shall be subject to anticipation,
commutation, alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation or to execution, attachment, levy, or similar
process or assignment by operation of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void and of no
effect; provided, however, that nothing in this Section 6.08 shall preclude the assumption of such rights by executors, administrators or
other legal representatives of Company or Executive’s estate and their assigning any rights hereunder to the person or persons entitled
thereto.
 
6.09       Source of Payment. All payments provided for under this Agreement shall be paid in cash from the general funds of Company. The
Company shall not be required to establish a special or separate fund or other segregation of assets to assure such payments, and, if
Company shall make any investments to aid it in meeting its obligations hereunder, Executive shall have no right, title or interest whatever
in or to any such investments except as may otherwise be expressly provided in a separate written instrument relating to such investments.
Nothing contained in this Agreement, and no action taken pursuant to its provisions, shall create or be construed to create a trust of any
kind, or a fiduciary relationship, between Company and Executive or any other person. To the extent that any person acquires a right to
receive payments from Company hereunder, such right, without prejudice to rights which Executives may have, shall be no greater than the
right of an unsecured creditor of Company.
 
6 . 1 0       No Waiver. The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a
continuing waiver or as a consent to or waiver of any subsequent breach hereof.
 
6 .11       Headings. The Article and Section headings in this Agreement are for the convenience of reference only and do not constitute a
part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.
 
6 . 1 2       Validity. The invalidity or enforceability of any provision or provisions of this Agreement shall not affect the validity or
enforceability of any other provision or provisions of this Agreement, which shall remain in full force and effect.
 
6 . 1 3       Executive Withholdings and Deductions. All payments to Executive hereunder shall be subject to such withholding and other
Executive deductions as may be required by law.
 
6.14       Counterparts. This Agreement may be executed in one more counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same instrument.
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6.15       Agreement to Take Actions . Each Party shall execute and deliver such documents, certificates, agreements and other instruments,
and shall take all other actions, as may be reasonably necessary or desirable in order to perform his or its obligations under this Agreement.
 
6.16       Survival. The terms of Section 4.02 and Articles V and VI of this Agreement shall survive the termination of this Agreement and
Executive’s employment hereunder.
 
6.17       Section 409A Compliance.
 

(A)       This Agreement is intended to comply with the requirements of Section 409A of the Code (“ Section 409A”) and
regulations promulgated thereunder. To the extent that any provision in this Agreement is ambiguous as to its compliance with Section
409A, the provision shall be read in such a manner so that all payments due under this Agreement shall comply with Section 409A. For
purposes of section 409A, each payment made under this Agreement shall be treated as a separate payment. In no event may Executive,
directly or indirectly, designate the calendar year of payment. Notwithstanding anything contained herein to the contrary, Executive shall
not be considered to have terminated employment with Company for purposes of Section 4.02 of this Agreement unless Executive would be
considered to have incurred a “termination of employment” from Company within the meaning of Treasury Regulation §1.409A-1(h)(1)
(ii).

 
(B)       All reimbursements provided under this Agreement shall be made or provided in accordance with the requirements of

Section 409A, including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during Executive’s lifetime
(or during a shorter period of time specified in this Agreement), (ii) the amount of expenses eligible for reimbursement during a calendar
year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the reimbursement of an eligible expense will
be made on or before the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to
reimbursement is not subject to liquidation or exchange for another benefit.

 
(C)       Executive acknowledges that, while the Parties endeavor to have this Agreement comply with the requirements of Section

409A, any tax liability incurred by Executive under Section 409A is solely the responsibility of Executive.
 

6 . 1 8       Legal Counsel. Executive represents that Company has previously recommended that Executive engage counsel to assist
Executive in reviewing this Agreement. Executive acknowledges that, prior to executing this Agreement, Executive has been given a
reasonable opportunity to review the Agreement and to consult with counsel as to its content and is entering into this Agreement freely and
voluntarily.
 

[Signatures appear on the following page]
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IN WITNESS WHEREOF, Company and Executive have duly executed this Agreement as of the date first written above.
 
 COMPANY:
   
 Motus GI Holdings, Inc.
   
 BY:  
 Name:  
 Title:  
   
 EXECUTIVE:
  
 Timothy P. Moran
 

[Signature Page to Tim Moran Employment Agreement ] 
 

 



 

EXHIBIT A
 

INDEMNIFICATION AGREEMENT
 

 



Exhibit 10.2
 

FIRST AMENDED EMPLOYMENT AGREEMENT
 

This First Amended Employment Agreement (“ Agreement”), dated September 24, 2018 (the “Effective Date”) is entered into
between Motus GI Holdings, Inc., a Delaware corporation, having its corporate headquarters at 1301 East Broward Blvd, Fort Lauderdale,
Florida (“Company”), and Mark Pomeranz, an individual residing at 20 Laurelwood Drive, Bernardsville, NJ 07924 (“Executive”)
(Company and Executive, each a “Party” and together, the “Parties”).

 
WHEREAS, the Parties previously entered into an Employment Agreement dated as of December 22, 2016; and
 
WHEREAS, the Parties have mutually agreed to modify and amend the terms and conditions of employment as set forth in this

First Amended Employment Agreement; and
 
WHEREAS, the Employment Agreement is no longer in effect and has been superseded and replaced by this First Amended

Employment Agreement.
 
NOW, THEREFORE, in consideration of the mutual agreements set forth herein, Company and Executive hereby agree as

follows:
 

ARTICLE I
EMPLOYMENT; POSITION, DUTIES AND RESPONSIBILITIES

 
1.01       Employment and Acceptance. Company agrees to, and does hereby, employ Executive, and Executive agrees to, and does hereby
accept, such employment, upon the terms and subject to the conditions set forth in this Agreement.
 
1.02       Position, Duties and Responsibilities. During the Term (as defined in Section 2.01 below), Executive shall serve as President and
Chief Operating Officer of the Company as well as in such other positions or capacities as may be reasonably requested by the CEO and/or
the Board of Directors of Company (the “Board”) and shall have such duties and responsibilities as are customary for, and are consistent
with, such position(s) as may, from time to time, be assigned to him. Executive’s employment by Company shall be full-time and exclusive
to Company and Executive shall (a) report to the CEO, (b) comply with Company’s policies and procedures in place from time to time, and
(c) serve Company faithfully and to the best of Executive’s ability. The Executive acknowledges and agrees that he shall voluntarily resign
from his service on the Board at the request of the non-executive members of the Board. The Executive also agrees to promptly execute
such documents as may be reasonably requested by the Company to evidence his cessation of service on the Board. During the Term, and
except for paid time off in accordance with the terms of Section 3.01(F) below or absences due to illness or incapacity, Executive shall
devote all of Executive’s business time, attention, skill and efforts exclusively to the business and affairs of Company (including its
affiliates) and the promotion of its interests. Notwithstanding anything contained herein to the contrary, Executive may do the following,
provided that such activities do not inhibit or prohibit the performance of Executive’s duties hereunder or inhibit or conflict with the
business of Company and/or its affiliates: (i) engage in charitable, educational, religious, civic and similar types of activities and manage
Executive’s personal investments, and (ii) with the prior written consent of the Board which shall not be unreasonably withheld, serve on
the board of directors, managers, advisors (or their equivalent) of outside business enterprises. The Parties acknowledge that the Executive
currently resides in Bernardsville, New Jersey; while the Executive will not be required to relocate his home residence, Executive
acknowledges that he shall be required to travel as reasonably necessary to perform Executive’s duties hereunder, including international
travel.
 

 



 

 
ARTICLE II

TERM
 

2.01       Term of Employment. The terms of this Agreement shall commence as of the Effective Date and shall continue on an at-will basis.
The period during which Executive is employed pursuant to this Agreement shall be referred to as the “Term.”
 

ARTICLE III
COMPENSATION AND BENEFITS; EXPENSES

 
3.01       Compensation and Benefits. For all services rendered by Executive in any capacity during the Term (including, without limitation,
serving as an officer, director or member of any committee of Company or any affiliate or division thereof), Executive shall be
compensated as follows (subject, in each case, to the provisions of Article IV below):
 

(A)       Base Salary. During the Term, Company shall pay to Executive a base salary at the initial rate of $385,000 (less applicable
withholdings and deductions) on an annualized basis (the “Base Salary”). As used in this Agreement, the term “Base Salary” shall refer to
Base Salary as may be adjusted upward from time to time by the Board. Base Salary shall be payable in accordance with the customary
payroll practices of Company.

 
(B)       2018 Bonus. For the calendar year ending December 31, 2018, the Executive shall be eligible to receive a bonus payment

in an amount equal to up to thirty one and one quarter percent (31.25%) of the Executive’s then-Base Salary (“2018 Bonus Target”) if the
Board determines that the Executive has met the target objectives communicated to him (the “2018 Bonus”). The payout range for the
2018 Bonus shall be between fifty percent (50%) and two hundred percent (200%) of the 2018 Bonus Target based on the Board’s
assessment of the achievement of performance objectives. Any 2018 Bonus earned by the Executive shall be paid to Executive no later
than March 15th of the calendar year following the calendar year to which the bonus relates.

 
( C )       Performance Bonus. Effective January 1, 2019, and for the remainder of the Term thereafter, the Executive shall be

eligible to receive a bonus payment in an amount equal to up to fifty percent (50%) of the Executive’s then-Base Salary (“Bonus Target”) if
the Board determines that the Executive has met the target objectives communicated to him. Payout parameters will be determined by the
Board based upon parameters set by the Board and the Chief Executive Officer of the Company for an overall Company executive bonus
program using market data and analysis input from a third-party expert compensation firm. Any bonus earned by the Executive shall be
paid to Executive no later than March 15th of the calendar year following the calendar year to which the bonus relates.
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(D)        Equity Compensation.
 

a.       During the Term, Executive shall be eligible to receive from time to time such additional equity grants or awards, if
any, pursuant to the terms of the Company’s 2016 Equity Incentive Plan (the “Plan”) (or any successor plan as may be in place from
time to time) as may be approved by the Board or the Compensation Committee in its discretion. Such grants or awards will be
subject to the terms and conditions of the Plan (or any successor plan) and such other terms and conditions as the Board or the
Compensation Committee in its discretion may establish.

 
b.       The Parties acknowledge, pursuant to the Employment Agreement, on May 4, 2017, Executive received a grant of

options (the “Option Grant”) to purchase up to 511,113 shares of our Common Stock pursuant to the Plan with an exercise price of
$5.00 per share, which was repriced to $4.50 per share in September 2017, of which fifty-three percent (53%) were fully vested
when issued, forty percent (40%) vest in a series of twelve (12) successive equal quarterly installments upon the completion of each
successive calendar quarter of active service over the three (3) year period measured from the date of grant, as was determined by
the Compensation Committee of the Board, and seven percent (7%) will not become fully vested until three years from December
22, 2016. Pursuant to the Employment Agreement, Executive’s Option Grant contained the following additional terms:

 
(1)        Upon the “change-in-control” of the Company, any unvested options shall become fully vested

immediately prior to such “change-in-control”. “Change of Control” shall mean the consummation of any one of the
following events: (i) a sale, lease, transfer or other disposition of all or substantially all of the assets of the Company;
(ii) a consolidation or merger of the Company with or into any other corporation or other entity or person, or any other
corporate reorganization, in which the stockholders of the Company immediately prior to such consolidation, merger
or reorganization, own less than fifty percent (50%) of the Company’s outstanding voting power of the surviving
entity following the consolidation, merger or reorganization; or (iii) any transaction (or series of related transactions
involving a person or entity, or a group of affiliated persons or entities) in which in excess of fifty percent (50%) of the
Company’s then-outstanding voting power is transferred, excluding any consolidation or merger effected exclusively
to change the domicile of the Company and excluding any such change of voting power resulting from a bona tide
equity financing event or public offering of the stock of the Company.

 
(2)        If the Executive is terminated without Cause (as defined below), the Executive shall have twelve months

from the date of termination to exercise the option as to any Common Shares that have vested on or prior to the
effective date of termination.
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(3)        Terms otherwise in accordance with the Company’s stock option plan as in effect as of December 22,

2016.
 

(E)       Benefits. During the Term, Executive shall be entitled to participate in all Executive benefit plans and programs (excluding
severance plans, if any) generally made available by Company to Executives of Company, to the extent permissible under the general terms
and provisions of such plans or programs and in accordance with the provisions thereof. Company may amend, modify or rescind any
employee benefit plan or program and/or change employee contribution amounts to benefit costs without notice in its discretion.
Executive’s eligibility for severance shall be governed by the terms of this Agreement.

 
(F)       Paid Time Off (PTO). During the Term, Executive shall be entitled to paid time off in accordance with Company’s policy

in place from time to time; provided, however, that Executive shall be eligible to accrue no less than twenty (20) days per calendar year.
The Executive shall be permitted to carry over PTO into the following calendar year; provided however that any unused, accrued PTO
shall expire two years following the applicable year in which PTO was earned. The Executive shall be required to obtain the Board’s
approval if he wishes to take more than two weeks of PTO consecutively.

 
3.02       Expenses. Executive shall be entitled to receive reimbursement from Company for reasonable out-of-pocket expenses incurred by
Executive during the Term in connection with the performance of Executive’s duties and obligations under this Agreement, according to
Company’s expense account and reimbursement policies in place from time to time and provided that Executive shall submit reasonable
documentation with respect to such expenses; provided, however, in no event shall a reimbursement be made later than December 31 of the
year following the year in which the expense was incurred.
 

ARTICLE IV
TERMINATION

 
4.01       Events of Termination. This Agreement and Executive’s employment hereunder shall terminate upon the occurrence of any one or
more of the following events:
 

( A )       Death. In the event of Executive’s death, this Agreement and Executive’s employment hereunder shall automatically
terminate on the date of death.

 
(B)       Disability. To the extent permitted by law, in the event of Executive’s physical or mental disability that prevents Executive

from performing the essential functions of Executive’s duties under this Agreement (with or without reasonable accommodation) for a
period of at least ninety (90) consecutive days in any twelve (12)-month period or one hundred twenty (120) non-consecutive days in any
twelve (12)-month period, Company may terminate this Agreement and Executive’s employment hereunder upon giving written notice of
termination to Executive.
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(C)         Termination by Company for Cause. Company may, at its option, terminate this Agreement and Executive’s employment

hereunder for Cause (as defined below) upon giving notice of termination to Executive. As used in this Agreement, “ Cause” shall mean the
termination of the Executive’s employment because of:

 
(1)       gross negligence or willful misconduct in the performance of the Executive’s duties hereunder, or if the Executive

otherwise materially breaches this Agreement;
 
(2)       the Executive’s failure to obey a lawful and appropriate directive that is from the Board, which failure is not cured

within 15 days written notice of the alleged failure to perform; provided, that the Executive’s failure to achieve performance goals
shall not constitute such a failure;

 
(3)       a material violation of the restrictive covenants described in Article V below or of any written employee conduct

policy of the Company against workplace harassment or discrimination); or
 
(4)       conviction of a felony or other serious crime; or
 
(5)       any other act or omission that results in material harm to the business, reputation of the Company.
 

( D )         Without Cause by Company. Company may, at its option, at any time terminate this Agreement and Executive’s
employment hereunder for no reason or for any reason whatsoever (other than for Cause or as a result of Executive’s death or Disability) by
giving written notice of termination to Executive.

 
( E )         Termination by Executive. Executive may terminate this Agreement and Executive’s employment hereunder with or

without Good Reason (as defined below) by: (i) in the case of a resignation without Good Reason, giving thirty (30) days prior written
notice of termination to Company; or (ii) in the case of a resignation for Good Reason, giving written notice of resignation within thirty
(30) days after the expiration of the Good Reason Cure Period; provided, however, in each case, Company reserves the right, upon written
notice to Executive, to accept Executive’s notice of resignation and to accelerate such notice and make Executive’s resignation effective
immediately, or on such other date prior to Executive’s intended last day of work as Executive deems appropriate. The Company’s election
to accelerate Executive’s notice of resignation shall not be deemed a termination by Company. For purposes of this Agreement, “ Good
Reason” means the occurrence of any of the following circumstances without Executive’s prior express written consent: (i) a material
adverse change in the nature of Executive’s title, duties or responsibilities with the Company that represents a material demotion from his
title, duties or responsibilities as in effect immediately prior to such change; (ii) a material breach of this Agreement by the Company; (iii) a
failure by the Company to make any payments to Executive when due, unless the payment is not material and is being contested by the
Company, in good faith; (iv) the Company’s performance of any illegal or civilly actionable act that materially damages Executive’s
reputation or is considered harassment under applicable law; (v) any material reduction of the Executive’s then current annual Base Salary
except to the extent that the annual Base Salary of all other similarly situated employees of the Company or its successor is similarly
reduced; (vi) any requirement that the Executive relocate to a work site that is more than fifty miles from his home; or (vii) a liquidation,
bankruptcy or receivership of the Company. Notwithstanding the foregoing, no Good Reason shall be deemed to exist with respect to the
Company’s acts described in clause (i) above, unless Executive shall have given written notice to the company specifying the Good Reason
with reasonable particularity within (ninety) 90 days after the date Executive first knew or should reasonably have known of the occurrence
of any such event and, within fifteen (15) days after such notice, the Company shall not have cured or eliminated the problem or thing
giving rise to such Good Reason; provided, however, that a repeated breach after notice and cure of any provision of clause (i) above
involving the same or substantially similar actions or conduct, shall be grounds for termination for Good Reason without any additional
notice from Executive. If Executive fails to provide the notice and Good Reason Cure Period prior to Executive’s resignation, or resigns
more than ninety (90) days after the initial existence of the condition, Executive’s resignation will not be deemed to be for “Good Reason”
and any claim of such circumstances as “Good Reason” shall be deemed irrevocably waived by Executive.
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(F)       Mutual Agreement. This Agreement and Executive’s employment hereunder may be terminated at any time by the mutual

agreement of Company and Executive.
 

4.02       Company’s Obligations upon Termination.
 

(A) Termination by Company for Cause; Termination by Executive without Good Reason; Mutual Agreement . In the event of a
termination of this Agreement and Executive’s employment hereunder pursuant to Sections 4.01(C), 4.01(E) (other than a termination for
Good Reason), or 4.01(F) above, then this Agreement and Executive’s employment with Company shall terminate and Company’s sole
obligation to Executive (or Executive’s estate, heirs, executors, administrators, representatives and assigns) under this Agreement or
otherwise shall be to: (i) pay to Executive (or, if applicable, Executive’s estate) any Base Salary earned, but not yet paid, prior to the
effective date of such termination, payable in accordance with Company’s standard payroll practices; (ii) reimburse Executive (or, if
applicable, Executive’s estate) for any expenses incurred by Executive through the effective date of such termination in accordance with
Section 3.02 above; and (iii) pay and/or provide any amounts or benefits that are vested amounts or vested benefits or that Executive is
otherwise entitled to receive under any plan, program, policy or practice (with the exception of those, if any, relating to severance) on the
date of termination, in accordance with such plan, program, policy, or practice (including payment for unused, accrued vacation) (clauses
(i), (ii) and (iii) of this sentence are collectively referred to herein as the “Accrued Obligations”).
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(B)         Termination by Company without Cause; Termination by Executive for Good Reason; Death or Disability .
 

(1) Subject to Section 4.02(B) below, in the event of a termination of this Agreement and Executive’s employment
hereunder by Company pursuant to Section 4.01A, 4.01B, 4.01(D) or a termination of this Agreement and Executive’s employment
hereunder by Executive for Good Reason (as defined in Section 4.01(E) above) pursuant to Section 4.01(E), then this Agreement
and Executive’s employment with Company shall terminate and Company’s sole obligation to Executive under this Agreement or
otherwise shall be to: (i) pay and/or provide, as applicable, the Accrued Obligations in accordance with the terms set forth in
Section 4.02(A) above; and (ii) subject to Section 4.02(C) below, (a) an aggregate amount equal to the Executive’s Base Salary for
twelve (12) months (the “Severance Payments”), (b) if Executive timely elects COBRA coverage, Company shall pay the Company
portion of Executive’s healthcare continuation payments under COBRA for a twelve (12)-month period following the date of
Executive’s termination of employment with Company (the “COBRA Assistance”) during which time Executive shall be
responsible for the Executive portion (unless Executive becomes eligible to obtain healthcare coverage from a new company before
the twelve (12)-month anniversary of the termination of Executive’s employment, in which case Company’s obligation to
contribute to Executive’s health care continuation payments under COBRA shall cease), (c) pay to Executive any earned but unpaid
2018 Bonus or Performance Bonus, as applicable, that relates to the calendar year prior to the calendar year in which the
termination of Executive’s employment from the Company occurs, which shall be paid in lump sum on the date when bonuses
otherwise would be paid, (d) reimbursement of business expenses as set forth herein, and (e) 25% of any unvested options shall
upon such termination vest. Any unvested portion of the Executive’s Option Grant and unpaid Bonus shall be forfeited without
payment. If, following a termination of employment without Cause or due to permanent disability, the Executive breaches the
provisions of Section 5 below, the Executive shall not be eligible, as of the date of such breach, for any additional Severance
Payments, and any and all further obligations and agreements of the Company with respect to such payments shall thereupon cease.
Additionally, if, following a termination of employment without Cause or due to Disability, the Executive accepts and commences
alternate employment while receiving the Severance Payments, the base compensation received by Executive from such alternate
employment shall be applied as an offset against future Severance Payments due the Executive. By way of example, if Executive is
able to secure alternate employment at a monthly base salary rate of $20,000, the Executive’s monthly Severance Payment would be
reduced by $20,000 during the remaining severance period.

 
(2) In the event of a termination of this Agreement and Executive’s employment hereunder by Company pursuant to

Section 4.01(D) or a termination of this Agreement and Executive’s employment hereunder by Executive for Good Reason (as
defined in Section 4.01(E) above) pursuant to Section 4.01(E) during the twelve (12)-months immediately following a Change in
Control (as defined below), then this Agreement and Executive’s employment with Company shall terminate and Company’s sole
obligation to Executive under this Agreement or otherwise shall be to: (i) make the payments described in Section 4.02(B)(1)(i) and
Section 4.02(B)(ii)(a)-(d) above, and (ii) subject to Section 4.02(C) below, accelerate the vesting of all unvested equity awards
either existing and future awards (including the unvested portion of the Option Grant). Except for Section 3.01(D)(b)(1), as used in
this Agreement, a “Change in Control” shall have the meaning of Change in Control set forth in the Company’s Plan, as in effect on
the date of this Agreement. In the event the unvested portion of Executive’s equity awards are not assumed or substituted with
substantially equivalent awards with the successor corporation in connection with a Change in Control, such unvested equity awards
shall become immediately vested immediately prior to such Change in Control.
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Notwithstanding anything set forth in this Section 4.02(B) to the contrary, in the event of a material breach by Executive under Article V of
this Agreement or the Release and in addition to any other remedies hereunder, the Release or at law or in equity, Company’s obligation to
make (i) any remaining installments of the Severance Payment shall terminate as of the date of such breach and Company shall have no
further obligations under this Section 4.02(B) other than to pay/provide the Accrued Obligations (to the extent not previously
paid/provided) and Executive shall be required, upon demand, to return to Company fifty percent (50%) of the Severance Payment (or
installments thereof) paid by the Company pursuant to this Section 4.02(B).
 

( C )       Release. With the exception of Accrued Obligations, all payments and benefits to Executive pursuant to this Section 4.02
shall be contingent upon Executive’s execution, delivery within 21 days (or 45 days in the case of a group termination) following receipt
by Executive, and non-revocation of a general release in a form satisfactory to the Company (the “Release”). The Release will be delivered
to Executive within five (5) business days following the effective date of Executive’s termination and will include, without limitation, a
general release from all liability of Company, its affiliates and each of their respective officers, directors, shareholders, partners, managers,
agents, employees and other related parties. Notwithstanding anything to the contrary contained herein, in the event that any payment
hereunder is contingent upon Executive’s execution and delivery of the Release and the 21 (or 45 day) period covers more than one
calendar year, the payment shall be paid in the second calendar year (on the first regular pay date of such calendar year following the date
that the Release becomes effective and is no longer subject to revocation, all subject to Section 4.02(D) below), regardless of whether the
Executive executes and delivers the Release in the first or the second calendar year encompassed in such 21 (or 45) day period.

 
( D )       Specified Employee. If the Executive is a “specified employee” within the meaning of Section 409A of the Internal

Revenue Code of 1986, as amended (the “Code”) at the time of the Executive’s termination of employment, amounts or benefits (including
the Severance Payments) that are deferred compensation subject to Section 409A of the Code, as determined in the reasonable discretion of
the Company, that would otherwise be payable or provided during the six (6)-month period immediately following the termination of
employment will instead be paid or provided, with interest on any delayed payment at the short-term applicable federal rate under Section
1274(d) of the Code (with monthly compounding and at the rate published for the month prior to the month in which the Executive’s
termination of employment occurs), on the first business day after the date that is six months following the Executive’s termination of
employment.

 
(E)       Removal from any Positions and Boards. If the Executive’s employment is terminated for any reason under this Agreement,

he shall be deemed (without further action, deed or notice) to resign (i) if a member, from the Board or board of directors (or similar
governing body) of any Affiliate of the Company or any other board to which he has been appointed or nominated by or on behalf of the
Company and (ii) from all other positions with the Company or any subsidiary or other Affiliate of the Company, including, but not limited
to, as an officer of the Company and any of its subsidiaries or other Affiliates.
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ARTICLE V

 CONFIDENTIALITY, NONCOMPETITION, NONSOLICITATION AND OTHER COVENANTS
 

5 . 0 1       Confidentiality. Executive shall be provided with access to Confidential Information relating to the Company, its business,
potential business or that of its clients and customers. “Confidential Information” includes all trade secrets, know-how, show-how, theories,
technical, operating, financial, and other business information, whether or not reduced to writing or other medium and whether or not
marked or labeled confidential, proprietary or the like, specifically including, but not limited to, information regarding source codes,
software programs, computer systems, concepts, creations, costs, plans, materials, enhancements, research, specifications, works of
authorship, techniques, documentation, models and systems, sales and pricing techniques, designs, inventions, discoveries, products,
improvements, modifications, methodology, processes, concepts, records, files, memoranda, reports, plans, proposals, price lists, product
development and project procedures. Confidential Information does not include general skills, experience or information that is generally
available to the public, other than information which has become generally available as a result of Executive’s direct or indirect act or
omission. With respect to Confidential Information of the Company and its clients and customers:
 

(A)       Executive will use Confidential Information only in the performance of Executive’s duties for Company. Executive will
not use Confidential Information at any time (during or after Executive’s employment with Company) for Executive’s personal benefit, for
the benefit of any other individual or entity, or in any manner adverse to the interests of Company and its clients and customers except to
the extent permitted by applicable law, including to enable Executive to exercise any protected legal right he may have;

 
(B)       Executive will not disclose Confidential Information at any time (during or after Executive’s employment with Company)

except to authorized Company personnel, unless Company consents in advance in writing or unless the Confidential Information
indisputably becomes of public knowledge or enters the public domain (other than through Executive’s direct or indirect act or omission)
or as authorized by a court or regulatory agency.

 
(C)       Executive will safeguard the Confidential Information by all reasonable steps and abide by all policies and procedures of

Company in effect from time to time regarding storage, copying, destroying, and handling of documents; and
 
(D)       Executive will return or destroy all materials, models, software, prototypes and the like containing and/or relating to

Confidential Information, together with all other property of Company and its clients and customers, to Company when Executive’s
employment relationship with Company terminates or otherwise on demand and, at that time Executive will certify to Company, in writing
and under oath, that Executive has complied with this Agreement. Executive shall not retain any copies or reproductions of correspondence,
memoranda, reports, notebooks, drawings, photographs, databases, diskettes, or other documents or electronically stored information of any
kind relating in any way to the business, potential business or affairs of Company and its clients and customers.
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(E)       Executive acknowledges receipt of the following notice under the Defend Trade Secrets Act: An individual will not be

held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret if he/she (i) makes such
disclosure in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney and such disclosure
is made solely for the purpose of reporting or investigating a suspected violation of law; or (ii) such disclosure was made in a complaint or
other document filed in a lawsuit or other proceeding if such filing is made under seal.

 
(F)       Notwithstanding the foregoing or anything else contained herein to the contrary, this Agreement shall not preclude the

Executive from disclosing Confidential Information to a governmental body or agency or to a court if and to the extent that a restriction on
such disclosure would limit the Executive from exercising any protected right afforded the Executive under applicable law, including the
ability to receive an award for information provided to a governmental body.

 
5 . 0 2       Obligations to Other Persons. Executive does not have any non-disclosure or other obligations to any other individual or entity
(including without limitation, any previous company) concerning proprietary or confidential information that Executive learned of during
any previous employment or associations that would conflict with the Executive’s obligations to Company under this Agreement. Executive
shall not disclose to Company or induce Company to use any secret or confidential information or material belonging to others, including,
without limitation, Executive’s former employers, if any. Executive does not have any non-competition agreements, non-solicitation
agreements or other restrictive covenants with any previous company or other individual or entity that would conflict with the Executive’s
obligations to Company under this Agreement.
 
5.03       Covenants Against Competition and Solicitation.
 

Executive acknowledges and understands that, Executive’s position with Company affords Executive extensive access to
Confidential Information of the Company. Executive therefore agrees that during the course of Executive’s employment with Company and
for twelve (12) months after termination of Executive’s employment with Company (for any reason or no reason) (collectively, “ Restricted
Period”), Executive shall not: (i) anywhere within the United States of America or any other country in which the Company then conducts
or proposes to conduct business, either directly or indirectly, as an owner, stockholder, member, partner, joint venturer, officer, director,
consultant, independent contractor, agent or executive, engage in any business or other commercial activity which is engaged in or is
seeking to engage in a “Competitive Business.” As used in this Agreement, “ Competitive Business” shall mean any individual or enterprise
engaged in (x) cleansing of body cavities, tubular structures or other orafices or devices added on or attached to endoscopes or (y) any other
business directly competitive with the business of the Company on the date of termination.
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Executive further agrees that, during the Restricted Period, Executive shall not, directly or indirectly, either on Executive’s own

behalf or on behalf of any other individual or commercial enterprise: (i) contact, communicate, solicit or transact any business with or assist
any third party in contacting, communicating, soliciting or transacting any business with (A) any of the customers or clients of the
Company, (B) any prospective customers or clients of the Company, or (C) any individual or entity who or which was within the most
recent twelve (12) month period a customer or client of Company, for the purpose of inducing such customer or client or potential
customer or client to be connected to or benefit from any competitive business or to terminate its or their business relationship with the
Company; (ii) solicit, induce or assist any third party in soliciting or inducing any individual or entity who is then (or was at any time
within the preceding twelve (12) an employee or full-time consultant, independent contractor or agent of Company) to leave the
employment of the Company or cease performing services for the Company; (iii) hire or engage or assist any third party in hiring or
engaging, any individual or entity that is or was (at any time within the preceding twelve (12) months) an employee or full-time consultant,
independent contractor or agent of the Company, or (iv) solicit, induce or assist any third party in soliciting or inducing any other person or
entity (including, without limitation, any third-party service provider or distributor) to terminate its relationship with the Company or
otherwise interfere with such relationship. A “prospective customer or client” is any individual or entity with respect to whom or which
Company was engaged in a solicitation at any time during the twelve (12) months preceding termination of Executive’s employment with
Company and in which solicitation Executive was in any way involved, or about whom or which Executive had access to Confidential
Information.

 
5.04       Cooperation With Investigations/Litigation. Executive agrees, upon Company’s request, to reasonably cooperate both during and
after Executive’s employment with Company in any Company investigation, litigation, arbitration, or regulatory proceeding regarding
events that occurred during Executive’s tenure with Company. Executive will make himself reasonably available to consult with
Company’s counsel, to provide information, and to appear to give testimony. Company will reimburse Executive for reasonable out-of-
pocket expenses Executive incurs in extending such cooperation, so long as Executive provides advance written notice of Executive’s
request for reimbursement and provides satisfactory documentation of the expenses.
 
5 .05       Reasonable Restrictions/Damages Inadequate Remedy. The Parties to this agreement acknowledge that the restrictions contained
in this Article are reasonable and necessary to protect the legitimate business interests of Company and that any breach by Executive of any
provision contained in this Article may result in immediate irreparable injury to Company for which a remedy at law would be inadequate.
Accordingly, the Parties shall be entitled to temporary or permanent injunctive or other equitable relief (without being obligated to post a
bond or other collateral) in the event of any breach or threatened breach of the provisions of this Article, in addition to any other remedy
that may be available whether at law or in equity.
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5.06       Separate Covenants. In the event that an arbitrator or any court of competent jurisdiction shall determine that any one or more of
the provisions contained in this Article shall be unenforceable in any respect, then such provision shall be deemed limited and restricted to
the extent that the adjudicator shall deem the provision to be enforceable. It is the intention of the Parties to this Agreement that the
covenants and restrictions in this Article be given the broadest interpretation permitted by law. The invalidity or unenforceability of any
provision of this Article shall not affect the validity or enforceability of any other provision hereof. If, in any judicial or arbitration
proceedings, a court of competent jurisdiction or arbitration panel should refuse to enforce all of the separate covenants and restrictions in
this Article, then such unenforceable covenants and restrictions shall be eliminated from the provisions of this Agreement for the purpose of
such proceeding to the extent necessary to permit the remaining separate covenants and restrictions to be enforced in such proceeding.
 
5.07       Ownership of Proprietary Rights
 

( A )       Proprietary Rights. “Proprietary Rights” means all right, title and interest (including any copyrights, patent rights,
trademarks, servicemarks and trade names) in and to, or associated with, or arising from, any and all notes, data, reference materials,
sketches, drawings, memoranda, documentation, and any and all work product conceived, created, reduced to any medium of expression
and/or produced as part of the activities of Executive for the Company, including all written, graphical, pictorial, visual, audio, and
audiovisual elements relating thereto, software code or records in any way incorporating or reflecting any Confidential Information and any
original works of authorship, derivative works, inventions, developments, concepts, know-how, improvements, trade secrets or ideas,
whether or not fixed in a tangible medium of expression, that are conceived or developed in whole or in part by the Executive alone or in
conjunction with others, whether or not conceived or developed during regular working hours by, or in association with, the Company that
are made through the use of any Confidential Information or any of the Company’s equipment, facilities, supplies, or trade secrets, or that
relate to the Company’s business or the Company’s actual or demonstrably anticipated research and development, or that result from any
work performed by the Executive for the Company.

 
( B )       Ownership of Proprietary Rights. All Proprietary Rights shall belong exclusively to the Company, and the Executive

agrees to assign and hereby assigns to the Company, all rights, title and interest throughout the world in and to all Proprietary Rights. The
Executive agrees to promptly make full written disclosure to the Company, and will hold in trust for the sole right and benefit of the
Company, all Proprietary Rights. Upon request of the Company and without any separate compensation, the Executive shall take such
action and execute and deliver such documents and instruments as may be necessary or proper to vest in the Company all right, title and
interest in and to all such Proprietary Rights. Without limiting the foregoing, the Executive further agrees that for any original works of
authorship created by the Executive, the Company shall be deemed the author thereof under the United States Copyright
Act; provided, however, that in the event and to the extent such works do not to constitute “works made for hire” as a matter of law, the
Executive agrees to irrevocably assign and transfer, and hereby irrevocably assigns and transfers to the Company, all right, title and interest
in and to such works, including but not limited to copyrights.
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( C )       Maintenance of Records. The Executive covenants and agrees to take commercially reasonable measures to keep and

maintain adequate and current written records of all inventions and works of authorship made by the Executive (solely or jointly with
others) during the term of the Executive’s relationship with the Company. The records may be in the form of notes, sketches, drawings,
flow charts, electronic data or recordings, laboratory notebooks, and any other format. The records will be available to and remain the sole
property of the Company at all times. The Executive agrees not to remove such records from the Company’s place of business except as
expressly permitted by the Company policy, which may, from time to time, be revised at the sole election of the Company. The Executive
agrees to return all such records (including any copies thereof) to the Company at the time of termination of services with the Company.

 
( D )       Recordation of Rights. The Executive covenants and agrees to assist the Company, or its designee, at the Company’s

expense, in every proper way to secure the Company’s, or its designee’s, rights in the inventions and any copyrights, patents, trademarks,
servicemarks, moral rights, or other intellectual property rights relating thereto in any and all countries, including the disclosure to the
Company or its designee of all pertinent information and data with respect thereto, the execution of all applications, specifications, oaths,
assignments, recordations, and all other instruments that the Company or its designee shall deem necessary in order to apply for, obtain,
maintain and transfer such rights, or if not transferable, waive such rights, and in order to assign and convey to the Company or its designee
and any successors, assigns and nominees the sole and exclusive rights, title and interest in and to such inventions, and any copyrights,
patents or other intellectual property rights relating thereto. The Executive further agrees that the obligation to execute or cause to be
executed, when it is in the Executive’s power to do so, any such instrument or papers shall continue after the termination of this Agreement
until the expiration of the last such intellectual property right to expire in any country of the world. If the Company or its designee is
unable because of the Executive’s mental or physical incapacity or unavailability or for any other reason to secure the Executive’s
signature to apply for or to pursue any application for any United States or foreign patents, copyrights, or other registrations covering
inventions or works of authorship assigned or to be assigned to the Company or its designee as above, then the Executive hereby
irrevocably designates and appoints the Company and its duly authorized officers and agents as the Executive’s agent and attorney-in-fact,
to act for and on the Executive’s behalf and stead to execute and file any such applications and to do all other lawfully permitted acts to
further the application for, prosecution, issuance, maintenance or transfer of letters patent, copyright or other registrations thereon with the
same legal force and effect as if originally executed by the Executive. The Executive hereby waives and irrevocably quitclaims to the
Company or its designee any and all claims, of any nature whatsoever, that the Executive now or hereafter has for infringement of any and
all proprietary rights assigned to the Company or such designee.

 
ARTICLE VI

 MISCELLANEOUS
 

6 . 0 1       Benefit of Agreement and Assignment. This Agreement shall inure to the benefit of Company, its affiliates and their respective
successors and assigns (including, without limitation, the purchaser of all or substantially all of the assets of Company and/or any of its
affiliates) and shall be binding upon Company and its successors and assigns. This Agreement also shall inure to the benefit of and be
binding upon Executive and Executive’s heirs, administrators, executors and assigns. Executive may not assign or delegate Executive’s
duties under this Agreement, without the prior written consent of Company.
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6 .02       Notices. All notices, requests, demands and other communications required or permitted hereunder shall be given in writing and
shall be deemed to have been duly given (i) on the date delivered if personally delivered, (ii) upon receipt by the receiving party of any
notice sent by registered or certified mail (first-class mail, postage pre-paid, return receipt requested), (iii) by email, or (iv) on the date
targeted for delivery if delivered by nationally recognized overnight courier or similar courier service, addressed in the case of Company to:
 
Motus GI Holdings, Inc.,  With a copy which, itself, shall not 

constitute notice, to:
1301 East Broward Blvd  Lowenstein Sandler LLP
Fort Lauderdale, Florida 33301  One Lowenstein Drive
  Roseland, NJ 07068
Attn: Chief Executive Officer  Attn: Steven M. Skolnick, Esq.
 
and in the case of Executive to:
 
Mark Pomeranz 
20 Laurelwood Drive
Bernardsville, NJ 07924 

 

 
Any Party may notify the other Party in writing of the change in address by giving notice in the manner provided in this Section 6.02.
Service of process in connection with any suit, action or proceeding (whether arbitration or otherwise) may be served on each Party hereto
anywhere in the world by the same methods as are specified for the giving of notices under this Agreement.
 
6.03       Non-Disparagement. During the Term and at all times thereafter, Executive agrees that Executive shall not knowingly disparage,
criticize or otherwise make any derogatory statements regarding Company or its past, present and future directors, officers, shareholders,
employees, or agents. Upon conclusion of the Term, the Company agrees to instruct the Board and its senior officers not to knowingly
disparage, criticize or otherwise make any derogatory statements concerning the Executive. Nothing herein shall preclude either Party from
making truthful statements that are reasonably necessary to comply with applicable law, regulation or legal process or to defend or enforce
a Party’s rights under this Agreement.
 
6 . 0 4       Indemnification. The Company shall indemnify Executive to the maximum extent provided in the Company’s Bylaws and
organizational documents, as currently in effect. Executive shall be entitled to coverage under the directors and officers liability insurance
on terms no less favorable to him in any respect than the coverage then being provided to any other current or former director or officer of
the Company and which the Company shall maintain with minimum coverage of $1 million.
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6 . 0 5        Arbitration. With the exception of the Company’s right to seek injunctive relief in a court of competent jurisdiction to enforce
Article V, any dispute or controversy arising out of or relating to this Agreement or Executive’s performance thereunder shall be
exclusively settled by arbitration before a single arbitrator to be held in Florida in accordance with the rules then in effect of the American
Arbitration Association. The decision of the arbitrator shall be final, conclusive and binding on the Parties to the arbitration. Judgment may
be entered on the arbitrator’s decision in any court having jurisdiction. The Company and the Executive shall separately pay their own
counsel fees and expenses. The arbitrator shall apply the laws of the State of Florida with respect to interpretation, construction or
enforcement of this Agreement without giving effect to the principles of conflicts of law.
 
6 . 0 6       Entire Agreement. This Agreement, including the exhibits, contains the entire agreement of the Parties with respect to the terms
and conditions of Executive’s employment during the Term and activities following termination of this Agreement and Executive’s
employment with Company and supersedes any and all prior agreements and understandings, whether written or oral, between the Parties
with respect to the subject matter of this Agreement. This Agreement may not be changed or modified except by an instrument in writing,
signed by both the Company and the Executive.
 
6.07       Representation and Warranties. Executive and Company each respectively represent and warrant to the other that (a) he/it has the
legal capacity to execute and perform this Agreement, (b) this Agreement is a valid and binding agreement enforceable against the Parties
according to its terms, and (c) the execution and performance of this Agreement by him/it does not violate or conflict with the terms of any
existing agreement or understanding to which Executive or Company is a party or by which Executive or Company may be bound.
 
6 . 0 8       No Attachment. Except as required by law, no right to receive payments under this Agreement shall be subject to anticipation,
commutation, alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation or to execution, attachment, levy, or similar
process or assignment by operation of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void and of no
effect; provided, however, that nothing in this Section 6.08 shall preclude the assumption of such rights by executors, administrators or
other legal representatives of Company or Executive’s estate and their assigning any rights hereunder to the person or persons entitled
thereto.
 
6.09       Source of Payment. All payments provided for under this Agreement shall be paid in cash from the general funds of Company. The
Company shall not be required to establish a special or separate fund or other segregation of assets to assure such payments, and, if
Company shall make any investments to aid it in meeting its obligations hereunder, Executive shall have no right, title or interest whatever
in or to any such investments except as may otherwise be expressly provided in a separate written instrument relating to such investments.
Nothing contained in this Agreement, and no action taken pursuant to its provisions, shall create or be construed to create a trust of any
kind, or a fiduciary relationship, between Company and Executive or any other person. To the extent that any person acquires a right to
receive payments from Company hereunder, such right, without prejudice to rights which Executives may have, shall be no greater than the
right of an unsecured creditor of Company.
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6 . 1 0       No Waiver. The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a
continuing waiver or as a consent to or waiver of any subsequent breach hereof.
 
6 .11       Headings. The Article and Section headings in this Agreement are for the convenience of reference only and do not constitute a
part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.
 
6 . 1 2       Validity. The invalidity or enforceability of any provision or provisions of this Agreement shall not affect the validity or
enforceability of any other provision or provisions of this Agreement, which shall remain in full force and effect.
 
6 . 1 3       Executive Withholdings and Deductions. All payments to Executive hereunder shall be subject to such withholding and other
Executive deductions as may be required by law.
 
6.14       Counterparts. This Agreement may be executed in one more counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same instrument.
 
6.15       Agreement to Take Actions . Each Party shall execute and deliver such documents, certificates, agreements and other instruments,
and shall take all other actions, as may be reasonably necessary or desirable in order to perform his or its obligations under this Agreement.
 
6.16       Survival. The terms of Section 4.02 and Articles V and VI of this Agreement shall survive the termination of this Agreement and
Executive’s employment hereunder.
 
6.17       Section 409A Compliance.
 

(A)       This Agreement is intended to comply with the requirements of Section 409A of the Code (“ Section 409A”) and
regulations promulgated thereunder. To the extent that any provision in this Agreement is ambiguous as to its compliance with Section
409A, the provision shall be read in such a manner so that all payments due under this Agreement shall comply with Section 409A. For
purposes of section 409A, each payment made under this Agreement shall be treated as a separate payment. In no event may Executive,
directly or indirectly, designate the calendar year of payment. Notwithstanding anything contained herein to the contrary, Executive shall
not be considered to have terminated employment with Company for purposes of Section 4.02 of this Agreement unless Executive would be
considered to have incurred a “termination of employment” from Company within the meaning of Treasury Regulation §1.409A-1(h)(1)
(ii).
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(B)       All reimbursements provided under this Agreement shall be made or provided in accordance with the requirements of

Section 409A, including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during Executive’s lifetime
(or during a shorter period of time specified in this Agreement), (ii) the amount of expenses eligible for reimbursement during a calendar
year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the reimbursement of an eligible expense will
be made on or before the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to
reimbursement is not subject to liquidation or exchange for another benefit.

 
(C)       Executive acknowledges that, while the Parties endeavor to have this Agreement comply with the requirements of Section

409A, any tax liability incurred by Executive under Section 409A is solely the responsibility of Executive.
 

6 . 1 8       Legal Counsel. Executive represents that Company has previously recommended that Executive engage counsel to assist
Executive in reviewing this Agreement. Executive acknowledges that, prior to executing this Agreement, Executive has been given a
reasonable opportunity to review the Agreement and to consult with counsel as to its content and is entering into this Agreement freely and
voluntarily.
 

[Signatures appear on the following page]
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IN WITNESS WHEREOF, Company and Executive have duly executed this Agreement as of the date first written above.
 
 COMPANY:
   
 Motus GI Holdings, Inc.
   
 BY:  
 Name:  
 Title:  
   
 EXECUTIVE:
  
 Mark Pomeranz
 

[Signature Page to Mark Pomeranz First Amended Employment Agreement] 
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Motus GI Appoints Medical Device Commercial Leader Timothy P. Moran as Chief Executive Officer; Mark Pomeranz Continues
in Key Executive Leadership Role as President and Chief Operating Officer

 
– Combination of Moran’s proven commercial and leadership skills with Pomeranz’ extensive product scale-up and operational expertise

positions company for Pure-Vu
®

 launch and sustainable growth –
 

FORT LAUDERDALE, FL, September 25, 2018 – Motus GI Holdings, Inc., (NASDAQ: MOTS) (“Motus GI” or the “Company”), a
medical technology company dedicated to improving clinical outcomes and enhancing the cost-efficiency of colonoscopy, announced today
that Timothy P. Moran will assume the role of Chief Executive Officer and member of the Board of Directors on October 1, 2018. Mr.
Moran will join Motus GI from ConvaTec Group Plc (LON: CTEC) where he has served as President of the Americas since 2015. Mark
Pomeranz, who has served as Motus GI’s CEO since 2014, will assume the role of Motus GI’s President and Chief Operating Officer, and
will remain on the Board of Directors.
 
“I am thrilled to welcome Tim, an industry leader with significant experience in the commercialization of medical devices for hospitals, to
the Motus GI team,” stated Mark Pomeranz, President and COO of Motus GI. “We have made great progress over the last year in
positioning Motus GI for the next stage of commercial growth. Recognizing the scope of our market opportunity, it was clear to me that
bringing in a leader with the right commercial scale-up expertise would have a positive impact on Motus GI’s ability to maximize our
potential. In Tim Moran, we have secured a highly talented commercial leader who will enable me to focus on continuing to strengthen our
operations, clinical execution and innovation pipeline. We believe Tim’s leadership style, business acumen, and commercial track-record
from ConvaTec, Medtronic and Covidien made him the best candidate to lead the Company. I really look forward to working alongside

Tim and the rest of our management team to pursue our vision of establishing Pure-Vu
®

 as the new standard of care for in-hospital
colonoscopy.”
 

“Motus GI has a very compelling new medical product opportunity. The Pure-Vu
®

 System has the potential to improve the colonoscopy
process, particularly in the inpatient setting where it may improve and accelerate patient care while potentially saving hospitals thousands
of dollars per episode of care,” added Timothy P. Moran, Motus GI’s new CEO. “I am excited and honored to assume the role of Chief
Executive Officer alongside Mark and the team who have made great strides in establishing the foundation for future growth. I believe my
experience in sales, marketing and general management of critical care product portfolios will help drive Motus GI forward and build a

strong commercial organization focused on the successful launch of the Pure-Vu
®

 System. I look forward to working closely with the
Board of Directors, Mark and the rest of the team to advance our efforts in establishing Motus GI as a preeminent medical technology
company.”
 

 



 

 

 
Mr. Moran is a seasoned commercial and operating executive with experience in both large publicly-traded and private equity-backed
companies. He has established a reputation as an authentic leader with the ability to set clear organizational vision while ensuring an
optimal balance between strategy and execution. Mr. Moran became President of the Americas at ConvaTec, an international medical
products and technologies company headquartered in the United Kingdom and was part of their Executive Committee that took the
company through its initial public offering (IPO) in 2016. While at ConvaTec, Mr. Moran led the strategic design and reorganization of the
America’s Region, installing a new leadership team, and championing culture transformation to the organization. Prior to ConvaTec, Mr.
Moran spent 18 years at Covidien, and held a number of roles with increasing responsibility in sales, marketing and general management.
From 2010 to 2015, he served simultaneously as Vice President and General Manager of both the SharpSafety and Monitoring & Operating
Room divisions, which had combined revenues of over $600 million at the end of his tenure. Following the 2015 acquisition of Covidien by
Medtronic (NYSE:MDT), Mr. Moran was named the Vice President and General Manager of the Patient Care and Safety division, a global
business generating over $1 billion in revenue at the time he left to join ConvaTec. Mr. Moran also serves as a member of the CEO
Advisory Council for AdvaMed, the Advanced Medical Technology Association.
 
David Hochman, Chairman of the Board of Directors of Motus GI, commented, “The combination of Tim’s commercial leadership
expertise with Mark’s operational track record give Motus GI a powerful leadership team that we are confident can position our company
to take advantage of the commercial opportunity in front of us. Along with the recent appointment of Jeff Hutchison as our VP of U.S.
Sales and Commercial Operations, Tim solidifies a dynamic leadership team with the skills and experience that we believe is capable to
build and grow a market-leading medical technology company.”
 
Ignite Partners advised Motus GI on the addition of Mr. Moran to its management team.
 
About Motus GI and the Pure-Vu® System
 
Motus GI Holdings, Inc. is a medical technology company, with subsidiaries in the U.S. and Israel, dedicated to improving clinical
outcomes and enhancing the cost-efficiency of colonoscopy. The Company’s flagship product is the Pure-Vu ® System, a U.S. FDA cleared
medical device indicated to help facilitate the cleaning of a poorly prepared colon during the colonoscopy procedure. The device integrates
with standard and slim colonoscopes to enable safe and rapid cleansing during the procedure while preserving established procedural
workflow and techniques. The Pure-Vu® System has received CE mark approval in Europe. The Pure-Vu ® System is currently being
introduced on a pilot basis in the U.S. market, and the Company is planning to initiate a full commercial launch focused on the inpatient
colonoscopy market in the U.S. and select international markets in 2019. Challenges with bowel preparation for inpatient colonoscopy
represent a significant area of unmet need that directly affects clinical outcomes and increases the cost of care in a market segment that
comprises approximately 1.5 million annual procedures in the U.S. and approximately 4 million annual procedures worldwide. Motus GI
believes the Pure-Vu ® System may improve outcomes and lower costs for hospitals by reducing the time to successful colonoscopy,
minimizing delayed and aborted procedures, and improving the quality of an exam. In clinical studies to date, the Pure-Vu® System
significantly increased the number of patients with an adequate cleansing level, according to the Boston Bowel Preparation Scale Score, a
validated assessment instrument.
 
For more information, visit www.motusgi.com and connect with the Company on Twitter, LinkedIn, Facebook and Google+.
 
Forward-Looking Statements
 

 



 

 

 
This press release contains certain forward-looking statements. Forward-looking statements are based on the Company’s current
expectations and assumptions. The Private Securities Litigation Reform Act of 1995 provides a safe-harbor for forward-looking statements.
These statements may be identified by the use of forward-looking expressions, including, but not limited to, “expect,” “anticipate,”
“intend,” “plan,” “believe,” “estimate,” “potential,” “predict,” “project,” “should,” “would” and similar expressions and the negatives of
those terms, including without limitation, risks inherent in the development and commercialization of potential products, uncertainty in the
timing and results of clinical trials or regulatory approvals, maintenance of intellectual property rights or other risks discussed in the
Company’s Form 10-K filed on March 28, 2018, and its other filings with the Securities and Exchange Commission. Prospective investors
are cautioned not to place undue reliance on such forward-looking statements, which speak only as of the date hereof. The Company
undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future events or
otherwise.
 
Investor and Media Contact:
Jenene Thomas
Jenene Thomas Communications, LLC
(833) 475-8247
mots@jtcir.com
 

 


