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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.
 
Departure of Chief Executive Officer and Director
 

On January 14, 2022, Jack Peurach, the President, Chief Executive Officer and a director of Ekso Bionics Holdings, Inc. (the “Company”), notified the Company of his
intention to resign as an officer and member of the Board of Directors (the “Board”) of the Company to pursue other endeavors. On January 20, 2022, the Board and
Mr. Peurach reached an understanding regarding his decision to leave the Company and entered into an Executive Separation and Release Agreement (the “Separation
Agreement”) pursuant to which Mr. Peurach’s last day of service as the President, Chief Executive Officer and as a member of the Company’s Board is January 21, 2022.
Mr. Peurach’s resignation is not because of any disagreement with the Company on any matter relating to the Company’s operations, policies, or practices.
 

Pursuant to the Separation Agreement, in exchange for certain releases and Mr. Peurach’s agreement to provide certain transition services to the Company, the
Company will provide Mr. Peurach the following benefits: (i) an amount equal to nine months of his annual base salary, payable in equal installments on the Company’s regular
payroll dates and paid less all applicable deductions and withholdings; (ii) if Mr. Peurach timely elects to continue his participation in the Company’s group health insurance
plan under applicable COBRA regulations, the Company will pay the applicable COBRA premiums until the earliest of nine months following Mr. Peurach’s resignation or the
end of his COBRA continuation period, whichever is earlier, provided, however, the Company’s obligations to pay such premiums will terminate earlier if he becomes eligible
for health insurance coverage from another employer during such period; (iii) a one-time lump sum payment of cash in the amount of $187,250, less applicable deductions and
withholdings; and (iv) accelerated vesting of the following time and performance-based restricted stock units (the “RSUs”) previously awarded to Mr. Peurach: 1) a portion of
the RSU award granted on March 3, 2021, originally scheduled to vest on March 3, 2022, equal to 15,241 RSUs; 2) a portion of the performance unit award granted on March 3,
2021, originally scheduled to vest on March 3, 2022 subject to achievement of performance at specified metrics level for 2021, equal to 15,241 performance units; and 3) a
portion of the RSU award granted on August 31, 2021, equal to 12,500 RSUs. Mr. Peurach’s remaining unvested performance and time-based restricted stock units will be
forfeited.
 

The foregoing summary of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to such agreement, a copy of which is
filed as Exhibit 10.1 and incorporated herein by reference.
 
Appointment of Chief Executive Officer
 

On January 20, 2022, the Company’s Board appointed Steven Sherman, who currently serves as the Chairman of the Board, to become Chief Executive Officer of the
Company effective January 22, 2022. Mr. Sherman will continue to serve as a member of the Chairman of the Board of the Company, and Board member Stanley Stern has
been designated the Board’s lead independent director.
 

Mr. Sherman, 76, has served as the Company’s Chairman of the Board since January 2014, including service as Executive Chairman from October 2018 through
December 2020. He also previously served on the board of directors of Ekso Bionics, Inc., the Company’s wholly owned subsidiary, from December 2013 until January 2014.
Mr. Sherman is the Chairman of Imetric, an IoT platform for consumer and enterprise. Since 1988, Mr. Sherman has been a member of Sherman Capital Group, a merchant
banking organization with a portfolio of private and public investments. Mr. Sherman is the former Chairman of Purple Wave Inc., an online auction platform and is a founder
of Novatel Wireless, Inc. (Nasdaq: NVTL), Vodavi Communications Systems Inc. (Nasdaq: VTEK) and Main Street and Main Inc. Previously, Mr. Sherman has served as a
director of Telit; Chairman of Airlink Communications, Inc. until its sale to Sierra Wireless, Inc.; Chairman of Executone Information Systems (Nasdaq NM: XTON); and as a
director of Inter-Tel (Delaware) Incorporated (Nasdaq: INTL).
 

 

 

 
On January 21, 2022, the Company entered into an Employment Agreement with Mr. Sherman (the “Employment Agreement”), which provides for a one-year

employment period. Under the Employment Agreement, Mr. Sherman will receive an annual base salary at the rate of $453,000 per year, provided that in lieu of cash payments,
within 30 days following the beginning of the employment period, the Company will grant Mr. Sherman an award of restricted shares of the Company’s common stock or
restricted stock units under the Company’s Amended and Restated 2014 Equity Incentive Plan (the “EIP”), which award will vest in 12 equal monthly installments subject to his
continued employment with the Company (the “Equity Award”). Mr. Sherman will also be eligible to receive an annual bonus in an amount up to 75% of his base salary, in an
amount, if any, as the Board may determine in its sole discretion, and which will also be payable in shares of the Company’s common stock. Mr. Sherman may have additional
opportunity for equity grants beginning six months after the effective date of the agreement based on performance metrics as determined by the Compensation Committee and
approved by the Board. If Mr. Sherman is terminated without cause, subject to his signing a general release (a) any unvested portion of Mr. Sherman’s Equity Award will
become fully vested, and (b) he will receive a pro-rated target bonus, payable in the Company’s common stock.
 

Under the Employment Agreement, Mr. Sherman and his dependents will also be entitled to participate in any of our employee benefit plans subject to the same terms
and conditions applicable to other employees. Mr. Sherman will be entitled to be reimbursed for all reasonable travel, entertainment and other expenses incurred by him for the
purpose of conducting our business, in accordance with our policies. During his service as an employee of the Company, Mr. Sherman will not be eligible for compensation as a
Board member.
 

The foregoing summary of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to such agreement, a copy of which
is filed as Exhibit 10.2 and incorporated herein by reference.
 

There are no related party transactions between Mr. Sherman and the Company as defined in Item 404(a) of Regulation S-K. There are no family relationships between
Mr. Sherman and any other director, executive officer or person nominated or chosen to be a director or executive officer of the Company.
 
Appointment of President and Chief Operating Officer
 

On January 20, 2022, the Company’s Board appointed Scott Davis to become President and Chief Operating Officer effective January 22, 2022.
 

Mr. Davis, 52, has served as the Company’s Executive Vice President of Strategy and Corporate Development since April 2021. Mr. Davis has more than two decades
of worldwide leadership success in fast growing high-tech companies. Prior to joining the Company, from December 2018 through March 2021, Mr. Davis served as Chief
Executive Officer of Globalmatix, Inc., a disruptive IoT connected telematics solution provider, and from January 2017 through December 2018, he served as SVP Strategy for
GetWireless, LLC, a telecommunications equipment provider. From 2015 through 2020, he provided C-level consulting services assisting on scalability, process improvement,
business development, M&A support and go-to-market strategy as President of SGD Executive Services LLC. From 2007 through 2015, Mr. Davis served as Vice President of
Global Sales Enterprise Solutions for Sierra Wireless, Inc. (SWIR). Mr. Davis has a B.S. in Business Administration from Bloomsburg University.
 

On February 22, 2021, the Company entered into an offer letter with Mr. Davis in connection with his retention as Executive Vice President of Strategy and Corporate
Development (the “Offer Letter”). Under his Offer Letter, Mr. Davis is entitled to a base salary of $295,000 per year, and is eligible to participate in the Company’s annual
bonus program, in which he may receive up to 50% of his base salary based on Company and individual performance against milestones for the year. In April 2021, Mr. Davis
also received equity awards of 36,700 restricted stock units and 36,700 performance units under the EIP, each of which vest over three years.
 



 

 

 
If the Company terminates Mr. Davis’ employment without cause, he will be entitled to severance in the form of salary continuation at his base salary rate for nine

months, provided that if such termination occurs before the first anniversary of his employment, the severance period will equal six months. He would also be entitled to
continuation or reimbursement for participation in the Company’s group health plan and other benefits to extent permitted during the severance period.
 

Mr. Davis is also eligible to participate in regular health insurance, bonus and other employee benefit plans established by the Company for its employees from time to
time.
 

The foregoing summary of the Offer Letter does not purport to be complete and is qualified in its entirety by reference to such agreement, a copy of which is filed as
Exhibit 10.3 and incorporated herein by reference
 

There are no related party transactions between Mr. Davis and the Company as defined in Item 404(a) of Regulation S-K. There are no family relationships between
Mr. Davis and any other director, executive officer or person nominated or chosen to be a director or executive officer of the Company.
 
Item 8.01. Other Events  

 
On January 21, 2022, the Company issued a press release announcing the leadership changes discussed in Item 5.02. A copy of the press release is furnished as

Exhibit 99.1 to this Current Report on Form 8-K.
 

In connection with the leadership changes discussed in Item 5.02 and the previously disclosed appointment of Dr. Corinna Lathan to the Board, effective January 22,
2022, the Board has disbanded its Strategy Committee and appointed committee assignments as follows: directors Mary Ann Cloyd, Dr. Corinna Lathan, Dr. Charles Li and
Stanley Stern will comprise the Audit Committee, with Dr. Li serving as chair; directors Mary Ann Cloyd, Dr. Charles Li and Rhonda Wallen will comprise the Compensation
Committee, with Ms. Wallen serving as chair; and directors Mary Ann Cloyd, Dr. Corinna Lathan and Rhonda Wallen will comprise the Nominating and Governance
Committee, with Ms. Cloyd serving as chair.
 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit   
Number  Description
10.1  Executive Separation and Release Agreement, dated January 20, 2022, between the Company and Jack Peurach
10.2  Employment Agreement, dated January 21, 2022, between the Company and Steven Sherman
10.3  Offer Letter, dated February 22, 2021, between the Company and Scott Davis
99.1  Press release dated January 21, 2022
104  Cover Page Interactive Data File (embedded as Inline XBRL document)
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Exhibit 10.1
 

Executive Separation and Release Agreement
 

This Executive Separation and Release Agreement (the “Agreement”) is entered into by and between Ekso Bionics Holdings, Inc. (the “Company”) and Jack Peurach
(“Executive”) (collectively, “Parties”).
 

RECITALS
 

WHEREAS, the Company and Executive intend by this Agreement to settle all legal rights and obligations arising out of or resulting from their employment relationship
and its termination and part amicably;
 

WHEREAS, the Company and Executive have determined that Executive’s last day of employment with the Company will be January 21, 2022 (the “Date of
Termination”) in accordance with the terms of the Employment Agreement by and between Executive and the Company, dated August 7, 2018 (the “Employment Agreement”);
 

WHEREAS, Executive acknowledges that, except as set forth in this Agreement, pursuant to Section 4.1 of the Employment Agreement, the Company shall have no
obligation to make payments to the Executive under any terms of the Employment Agreement other than for Executive’s Base Salary earned, but unpaid, through the date of the
Executive’s separation, any accrued but unused vacation, and reimbursement of Executives valid business expenses;
 

WHEREAS, the Company wishes to assist Executive in the transition to other employment and has offered to provide Executive with severance benefits described below in
exchange for the release of claims and continuing obligations contained in this Agreement; and
 

WHEREAS, capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Employment Agreement.
 

ACCORDINGLY, the Parties agree as follows:
 
1.            Separation. Executive’s employment with the Company and any other position held with the Company or any Affiliate shall cease effective as of the Date of
Termination. “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with the Company.
 

In addition, this Agreement shall constitute notice to the Company of Executive’s resignation from the Company’s Board of Directors effective as of the Date of
Termination in accordance with Section 1 of Article III of the Company’s By-Laws. Executive confirms his resignation from the Company’s Board of Directors is not because
of any disagreement with the Company on any matter relating to the Company’s operations, policies, or practices.
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2.             Accrued Obligations and Severance.
 

a.    Accrued Obligations. Executive will receive (i) any unpaid salary earned through the Date of Termination, including any accrued but unused vacation, and
(ii) reimbursement for any unreimbursed business expenses properly incurred by Executive through the Date of Termination, in accordance with the Company’s expense
reimbursement policy.
 

b.    Severance Pay and Benefits. In consideration for, and subject to, Executive’s compliance with Sections 5, 6, 7, 9 and 10 of the Employment Agreement and execution,
non-revocation, and compliance with this Agreement, including without limitation the Continuing Obligations set forth in Section 9 below, the Company will provide Executive
with the following (collectively, the “Severance Benefits”):
 

i.             an amount equal to nine (9) months of Executive’s current Base Salary (i.e., $350,000 per year), payable in equal installments on the Company’s regular
payroll dates, and paid less all applicable deductions and withholdings, provided that the first such payment will not be paid until the Company’s first payroll date after the
Effective Date (as defined below) and such first payment will include any Base Salary that would have been paid on any payroll dates between the Date of Termination and
such first payroll date;
 

ii.            if Executive timely elects under COBRA continued healthcare coverage for Executive and/or Executive’s covered dependents under the Company’s
group health plans, the Company will continue to pay the employer portion of the COBRA premium costs of medical, prescription, dental and vision coverage, as applicable,
under the Company’ group health plans (as in effect from time to time) for Executive and covered dependents, in the monthly amount of the employer portion of the group
health coverage of active Company employees (for the avoidance of doubt, the Executive will be responsible for paying the employee portion of such coverage) until the earliest
of: (1) October 21, 2022; (2) the date Executive becomes eligible for health insurance coverage from a new employer; or (3) the date Executive is no longer eligible to continue
coverage under COBRA (the “COBRA Subsidy Period”); provided, that, if at any time the Company determines that its payment of COBRA premiums on behalf of Executive
would violate the nondiscrimination rules of Section 105(h)(2) of the Internal Revenue Code of 1986, as amended (the “Code”), or any statute or regulation of similar effect
(including but not limited to the 2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then instead of
paying the COBRA premiums, the Company will pay to Executive, on the last day of each remaining month of the COBRA Subsidy Period, a taxable cash payment equal to the
employer portion of the COBRA premium, subject to applicable tax withholding for the remainder of the COBRA Subsidy Period; provided, further that if Executive becomes
eligible for coverage under another employer’s health insurance, Executive must immediately notify of the Company of such event;
 

iii.           in respect of Executive’s potentially earned, but unpaid, Annual Bonus for 2021, Executive’s prior performance with the Company and other factors, a
lump sum payment in the amount of $187,250, less applicable deductions and withholdings, which will be paid on the first payroll date after the Effective Date; and
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iv.            (A) the 1/3rd tranche (15,241 restricted stock units) of the restricted stock unit award granted March 3, 2021, which was scheduled to vest on March 3,

2022, will not be forfeited on the Date of Termination and will instead vest on the Effective Date (as defined below) and will be settled within 30 days thereafter; (B) 1/6th

(12,500 restricted stock units) of the restricted stock unit award granted August 31, 2021 will not be forfeited on the Date of Termination and will instead vest on the Effective
Date (as defined below) and will be settled within 30 days thereafter; and (C) the 1/3rd tranche of the performance unit award granted March 3, 2021 that would vest upon
achievement of performance at the “target” level (15,241 performance units), which was scheduled to vest when the Company’s compensation committee certifies performance
results, will not be forfeited on the Date of Termination and will instead vest on the Effective Date (regardless of whether the actual level of performance determined by the
Company’s compensation committee is greater than or less than the “target” level) and will be settled within 30 days thereafter. All of Executive’s other unvested equity awards
(including any other unvested portions of the awards described above) shall be forfeited on the Date of Termination.
 

c.     Consideration. Executive acknowledges that the Severance Benefits and the Company’s other promises in this Agreement constitute adequate consideration for



Executive’s promises and obligations under this Agreement.
 

d.    Discontinuation and Return of Paid Severance. If at any time Executive fails to comply with any of Executive’s promises and obligations under this Agreement,
including any confidentiality obligations, which failure is material, the Company’s obligation to provide any and all Severance Benefits to Executive shall immediately cease
and Executive shall be obligated to repay any Severance Benefits previously provided by the Company.
 

e.     Taxes and Withholding. The Company shall withhold from the Severance Benefits any amount required to satisfy applicable withholding requirements; and shall
report the provision of the Severance Benefits to the appropriate taxing authorities, all as required by applicable federal, state or local law, regulation or ordinance. Executive
agree that Executive is responsible for and will pay all taxes Executive owes on the Severance Benefits. The Company makes no representations regarding the taxability of the
Severance Benefits. Executive shall indemnify and hold harmless and shall repay the Company for the full amount of any taxes, assessments, interest, penalties, attorneys’ fees
and costs the Company incurs as a result of Executive’s failure to pay all taxes (including interest and penalties) owed by Executive on the Severance Benefits.
 

f.      Section 409A. The payments made under this Agreement are intended to be exempt from section 409A of the Code and applicable guidance issued thereunder
(“Section 409A“) or, to the extent not so exempt, to comply with Section 409A; however, the Company, the Company's Affiliates, and their respective employees, officers,
directors, agents and representatives (including, without limitation, legal counsel) will not have any liability to Executive with respect to any taxes, penalties, interest or other
costs or expenses that Executive or any related party may incur with respect to or as a result of Section 409A or for damages for failing to comply with Section 409A. Each
amount to be paid or benefit to be provided under this Agreement shall be construed as a separate and distinct payment for purposes of Section 409A. Any reimbursements or
in-kind benefits provided to or for Executive’s benefit that constitute deferred compensation for purposes of Section 409A shall be provided in a manner that complies with
Treasury Regulation Section 1.409A-3(i)(1)(iv). Accordingly, (i) all such reimbursements will be made not later than the last day of the calendar year after the calendar year in
which the expenses were incurred, (ii) any right to such reimbursements or in-kind benefits will not be subject to liquidation or exchange for another benefit, and (iii) the
amount of the expenses eligible for reimbursement, or the amount of any in-kind benefit provided, during any taxable year will not affect the amount of expenses eligible for
reimbursement, or the in-kind benefits provided, in any other taxable year.
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g.     Other Compensation or Benefits. Executive acknowledges that, except as expressly provided in this Agreement, Executive is not entitled to and will not receive any

additional compensation or benefits from the Company after the Date of Termination. Executive specifically acknowledges and agrees that Executive is not entitled to any
benefits pursuant to Sections 4.2 or 4.3 of the Employment Agreement.
 
3.            General Release by Executive. Executive and Executive’s representatives, heirs, successors, and assigns do hereby completely release and forever discharge the
Company, any Affiliate, and its and their present and former shareholders, officers, directors, agents, employees, attorneys, successors, and assigns (collectively, “Company
Released Parties”) from all claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character, known or unknown, which Executive may
have now or in the future arising from any act or omission or condition occurring on or prior to the Effective Date of this Agreement (including, without limitation, the future
effects of such acts, omissions, or conditions), whether based on tort, contract (express or implied), or any federal, state, or local law, statute, or regulation (collectively, the
“Executive Released Claims”). By way of example and not in limitation of the foregoing, Executive Released Claims shall include any claims arising under the Fair Labor
Standards Act, the National Labor Relations Act, the Family and Medical Leave Act, Executive Retirement Income Security Act of 1974, the Americans with Disabilities Act,
Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the California Fair Employment and Housing Act, and the California Family Rights Act,
the California Labor Code, all as amended, along with their implementing regulations, as well as any claims asserting wrongful termination, breach of contract, breach of the
covenant of good faith and fair dealing, negligent or intentional infliction of emotional distress, negligent or intentional misrepresentation, negligent or intentional interference
with contract or prospective economic advantage, defamation, invasion of privacy, and claims related to disability. Executive Released Claims shall also include, but not be
limited to, any claims for severance pay, bonuses, sick leave, vacation pay, life or health insurance, or any other benefit, including but not limited, to any claims for payments or
other benefits related to the Employment Agreement. Executive likewise releases the Released Parties from any and all obligations for attorneys’ fees incurred in regard to the
above claims or otherwise. Notwithstanding the foregoing, Released Claims shall not include: (i) any claims that arise or occur after the Effective Date of this Agreement;
(ii) breach of any obligations created by or reaffirmed in this Agreement; (ii) any vested retirement benefits or vested equity; or (iii) any claims which by law cannot be released,
including without limitation unemployment compensation claims and workers’ compensation claims (the settlement of which would require approval by the California Workers’
Compensation Appeals Board); (iv) any claim for indemnification under California Labor Code § 2802, the Employment Agreement, the Company’s bylaws or certificate of
incorporation, or any agreement providing for indemnification of Executive; (v) any claims for coverage under any D&O or other similar insurance policy; or (vi) as set forth in
Section 8 below. The Company agrees that it will not modify any D&O or similar insurance policy or the Company’s Bylaws in such a way as to eliminate or reduce the
protection of Executive in a manner different from the Company’s other similarly situated current or former executive officers or directors with respect of any matter occurring
or any action or proceeding accruing or arising or that, but for this clause, would accrue or arise, prior to such amendment, repeal or adoption of such provision.
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4.            General Release by the Company. The Company on its own behalf and on behalf of each of the Released Parties hereby completely releases and forever discharges
Executive from all from all claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character, known or unknown, which such person
may have now or in the future arising from any act or omission or condition occurring on or prior to the Effective Date of this Agreement (including, without limitation, the
future effects of such acts, omissions, or conditions), whether based on tort, contract (express or implied), or any federal, state, or local law, statute, or regulation related in any
way to his employment or other relationship with the Company (the “Company Released Claims” and collectively with the Executive Released Claims, the “Released Claims”) .
Notwithstanding the foregoing, the Company’s Released Claims shall not include: (i) any claims that arise or occur after the Effective Date of this Agreement; (ii) breach of any
obligations created by or reaffirmed in this Agreement, or (ii) breach of any nondisclosure or invention assignment obligations under the Employment Agreement, Executive’s
Employee Invention Assignment and Confidentiality Agreement (the “Proprietary Information Agreement”), or any other written agreement between Executive and the
Company.
 
5.            Section 1542 Waiver. The Parties understand and agree that the Released Claims include not only claims presently known to them, but also include all unknown or
unanticipated claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character that would otherwise come within the scope of the
Released Claims as described in Sections 3 and 4, above. The Parties understands that the Parties may hereafter discover facts different from what the Parties now believes to
be true, which if known, could have materially affected this Agreement, but the Parties nevertheless waive any claims or rights based on different or additional facts. The Parties
knowingly and voluntarily waive any and all rights or benefits that the Parties may now have, or in the future may have, under the terms of Section 1542 of the California Civil
Code, which provides as follows:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.
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6.            Covenant Not to Sue. Neither the Company nor Executive shall bring a civil action in any court (or file an arbitration claim) against the other or any other Released
Party asserting claims pertaining in any manner to the Released Claims. Executive understands that this Section 6 does not prevent Executive from filing a charge with or
participating in an investigation by a governmental administrative agency; provided, that, except for awards made pursuant to a government-administered whistleblower award
program as set forth in Section 8 below, Executive hereby waives any right to receive any monetary award resulting from such a charge or investigation.
 
7.            Age Discrimination Claims. Executive understands and agrees that, by entering into this Agreement, Executive: (i) is waiving any rights or claims Executive might
have under the Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act; (ii) has received consideration beyond that to which
Executive was previously entitled; (iii) has been advised to consult with an attorney before signing this Agreement; and (iv) has been offered the opportunity to evaluate the
terms of this Agreement for not less than twenty-one (21) days prior to execution of the Agreement. Executive may revoke this Agreement (by written notice to the Chair of the
Company’s Board of Directors at the Company’s notice address set forth in the Employment Agreement) for a period of seven (7) days after execution of the Agreement, and it
shall become enforceable only upon the expiration of this revocation period without prior revocation by Executive. Executive understands and agrees that any notice of
revocation must be delivered in a manner such that it is received by the Chair of the Company’s Board of Directors by the end of the seventh (7th) day after Executive executes
this Agreement; and, further, if any modifications are made to this Agreement before Executive executes it, the twenty-one (21) day consideration period will not restart on
account of those modifications. Executive understands that if Executive revokes this Agreement, Executive will not be eligible to receive any of the Severance Benefits or other
consideration under this Agreement.
 
8.            Protected Rights; Defend Trade Secrets Act Notification.
 

a.            Executive is advised and understands that nothing in this Agreement prevents Executive from filing a charge with, or participating in an investigation, by or
reporting an alleged violation of law to a governmental administrative agency such as the U.S. Equal Employment Opportunity Commission, the U.S. National Labor
Relations Board, or the U.S. Securities and Exchange Commission; provided, that Executive waives any right to receive any monetary award resulting from such a report,
charge or investigation, except pursuant to a government administered whistleblower award program. Further, nothing in this Agreement will in any way restrict or
impede Executive from disclosing the underlying facts or circumstances regarding an alleged instances of discrimination, sexual harassment, assault, or abuse.

 
b.            The Company hereby provides Executive with notice that 18 U.S.C. § 1833(b) states as follows:

 
“An individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in
confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.”
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c.            Accordingly, notwithstanding anything to the contrary in this Agreement or in the Company’s Proprietary Information Agreement, Executive understands that
Executive has the right to disclose in confidence trade secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or
investigating a suspected violation of law. Executive understands that Executive also has the right to disclose trade secrets in a document filed in a lawsuit or other
proceeding, but only if the filing is made under seal and protected from public disclosure. Executive understands and acknowledges that nothing in this Agreement nor in
the Company’s Proprietary Information Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly
allowed by 18 U.S.C. § 1833(b).

 
9.            Continuing Obligations.
 

a.    Confidentiality/Return of Property. Executive agrees that Executive has complied with and remains bound by Executive’s promises and obligations under the
Proprietary Information Agreement and Sections 5, 6, and 7 of the Employment Agreement. In accordance with Sections 9 and 10 of the Proprietary Information Agreement,
Executive represents and warrants that Executive has returned to the Company—and has not retained any copies of—all Company property, including, without limitation, all
documents and data in whatever form maintained, Confidential Information, computer hardware or software, files, papers, memoranda, correspondence, client lists, employee
information, financial records and information, credit cards, keys, access cards, tape recordings, pictures and any other items of any nature which were or are the property of the
Company. Executive acknowledges and agrees that the Company’s obligation to provide the Severance Benefits is subject to Executive’s continued compliance with
Executive’s obligations in this Section.
 

b.    Transition of Duties. For nine (9) months immediately following the Date of Termination, Executive agrees to cooperate with transitioning Executive’s responsibilities
to the Company. Executive will not be eligible to any remuneration or fees for any such cooperation beyond the Severance Benefits so long as such cooperation does not require
Executive to provide services to the Company more than ten (10) hours per month.
 

c.    Litigation and Regulatory Cooperation. Executive agrees to comply with Executive’s ongoing obligations under Section 10 of the Employment Agreement to cooperate
in any pending or future litigation and/or administrative investigation in which the Company is a party and/or is the subject of an administrative investigation.
 
10.          Mutual Non-Disparagement. Executive agrees and covenants that Executive shall not at any time make, publish, or communicate to any person or entity or in any
public forum any defamatory, maliciously false, or disparaging remarks, comments, or statements concerning the Company or its Affiliates, or any of their employees, officers,
directors, and other associated third parties, now or in the future. The Company agrees and covenants that the Company and its executive officers and directors (while they are
employed or engaged by the Company) shall not at any time make, publish, or communicate to any person or entity or in any public forum any defamatory, maliciously false, or
disparaging remarks, comments, or statements concerning Executive. Nothing in this Agreement shall preclude Executive, the Company, of any of the Company’s executive
officers or directors from testifying truthfully pursuant to a lawfully issued subpoena or from truthfully responding to or participating in any government inquiry.
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11.            Non-admission. The Parties understand and agree that the furnishing of the consideration for this Agreement and the waiver of claims shall not be deemed or
construed at any time or for any purpose as an admission of liability by the Company or Executive. The liability for any and all claims is expressly denied by the Company and
Executive.
 
12.            Entire Agreement. This Agreement constitutes the complete, final and exclusive embodiment of the entire agreement among the Parties hereto with regard to the
subject matter hereof. This Agreement is entered into without reliance on any promise or representation, written or oral, other than those expressly contained or referenced
herein and supersedes any prior agreements between the Parties regarding the subjects described herein; provided, however, that Executive’s obligations under the Proprietary
Information Agreement, Sections 5, 6, 7, 9, and 10 of the Employment Agreement, and any other written agreement between Executive and the Company whereby Executive
has obligations to protection of the Company’s intellectual property, confidential information, proprietary information, and/or trade secrets shall remain in full force and effect
and are not modified or superseded by this Agreement.



 
13.            Amendments; Waivers. This Agreement may not be amended except by an instrument in writing, signed by each of the Parties. No failure to exercise and no delay in
exercising any right, remedy, or power under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, or power under this
Agreement preclude any other or further exercise thereof, or the exercise of any other right, remedy, or power provided herein or by law or in equity.
 
14.            Successors and Assigns. Each of Executive and Company represents that such party has not previously assigned or transferred any claims or rights released by
Executive pursuant to this Agreement. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective heirs, successors, attorneys, and
permitted assigns. This Agreement shall also inure to the benefit of any Released Party.
 
15.            Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of California, without regard to conflict of laws
provisions. Any action, suit or other legal proceeding arising under or relating to any provision of this Agreement shall be commenced only in a court of the County of Contra
Costa, State of California (or, if appropriate, a federal court located within California and having jurisdiction of the area including Contra Costa Country), and the Company and
Executive each consents to the jurisdiction of such a court. The Company and Executive each hereby irrevocably waive any right to a trial by jury in any action, suit or other
legal proceeding arising under or relating to any provision of this Agreement.
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16.            Interpretation. This Agreement shall be construed as a whole, according to its fair meaning, and not in favor of or against any Party. By way of example and not in
limitation, this Agreement shall not be construed in favor of the Party receiving a benefit nor against the Party responsible for any particular language in this Agreement.
Captions are used for reference purposes only and should be ignored in the interpretation of the Agreement.
 
17.            Representation by Counsel. The Parties acknowledge that (i) they have had the opportunity to consult counsel in regard to this Agreement (and in fact have consulted
with counsel of their choice); (ii) they have read and understand the Agreement and they are fully aware of its legal effect; and (iii) they are entering into this Agreement freely
and voluntarily, and based on each Party’s own judgment and not on any representations or promises made by the other Party, other than those contained in this Agreement.
 
18.            Counterparts. This Agreement may be executed in counterparts. True copies of such executed counterparts may be used in lieu of an original for any purpose.
 
19.            Effective Date. Other than Section 1, which shall become effective immediately on the date of this Agreement, this Agreement shall become effective on the eighth
(8th) day after the date executed by Executive (the “Effective Date”), but only if the Agreement is not revoked as provided in Section 7. If the Agreement is revoked, it shall be
null and void, except Executive shall be deemed to have been terminated by the Company without cause effective January 21, 2022, and the second paragraph of Section 1 of
this Agreement shall remain effective.
 

[SIGNATURE PAGE FOLLOWS]
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The Parties have duly executed this Executive Separation and Release Agreement as of the dates noted below.

  
Jack Peurach  
  
/s/ Jack Peurach  
   
Date: January 19, 2022  
   
Ekso Bionics Holdings, Inc.  
   
By: /s/ Steven Sherman  
   
Name: Steven Sherman  
   
Title: Chair of the Board of Directors, as authorized by the Board of Directors  
   
Date: January 20, 2022  
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Exhibit 10.2
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (the “Agreement”), made as of this 21st day of January, 2022 (the “Effective Date”), is entered into by Ekso Bionics
Holdings, Inc., a Nevada corporation (the “Company”), and Steven Sherman (the “Executive”).
 

WHEREAS, the Company desires to employ the Executive, and the Executive desires to be employed by the Company.
 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained in this Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1             Employment Period. The term of employment under this Agreement (the “Employment Period”) shall be the period beginning on the Effective Date and ending on
the first anniversary thereof, unless earlier terminated as provided in Section 4.
 
2             Title; Capacity.
 

2.1            The Executive shall serve as Chief Executive Officer of the Company. The Executive shall be subject to the supervision of, and shall have such authority as
is delegated to the Executive by, the Board of Directors of the Company (the “Board”). The Executive hereby accepts such employment and agrees to undertake the duties and
responsibilities inherent in such position and such other duties and responsibilities as the Board shall from time to time reasonably assign to the Executive. The Executive shall
continue to serve on the Board until the Executive resigns or is otherwise removed or ceases to so serve: provided, however, that the Executive shall not be entitled to any
additional compensation for his service on the Board during the Employment Period. For avoidance of doubt, the Executive will continue to vest in his outstanding equity awards
so long as he remains employed by the Company or continues to serve as a director of the Board.
 

2.2            The Executive shall be based at the Company’s headquarters in Richmond, California, or such other place or places as the Board and the Executive shall
mutually agree. The parties acknowledge that the Executive may be required to travel in connection with the performance of his duties hereunder.
 

2.3            The Executive recognizes that during the period of the Executive’s employment hereunder, the Executive owes an undivided duty of loyalty to the Company,
and the Executive will use the Executive’s good faith efforts to promote and develop the business of the Company and its subsidiaries (the Company’s subsidiaries from time to
time, together with any other affiliates of the Company, the “Affiliates”). The Executive shall devote all of the Executive’s business time, attention and skills to the performance
of the Executive’s services as an executive of the Company. Recognizing and acknowledging that it is essential for the protection and enhancement of the name and business of
the Company and the goodwill pertaining thereto, the Executive shall perform the Executive’s duties under this Agreement professionally, in accordance with the applicable
laws, rules and regulations and such standards, policies and procedures established by the Company and the industry from time to time.
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2.4            Notwithstanding the foregoing, the Executive (i) may devote a reasonable amount of his time to civic, community, or charitable activities, (ii) may devote a

reasonable amount of time to investing the Executive’s personal assets in such a manner as will not require significant services to be rendered by the Executive in the operation
of the affairs of the companies in which investments are made, and (iii) may serve as a member of the board of directors or equivalent body of such companies and other
organizations as are disclosed by the Executive to, and approved by, the Board, in each case so long as the Executive’s responsibilities with respect thereto do not conflict or
interfere with the faithful performance of his duties to the Company.
 
3             Compensation and Benefits.
 

3 . 1            Salary. Effective as of the Effective Date, the Company shall pay the Executive an annual base salary at the rate of $453,000 per year during the
Employment Period (the “Base Salary”). In lieu of cash salary payments, during the Employment Period, the Company shall recommend that the Compensation Committee of
the Board (the “Committee”) grant the Executive an award of restricted shares of the Company’s common stock or restricted stock units (the “Equity Award ”) within 30 days
following the beginning of the Employment Period, under the Company’s Amended and Restated 2014 Equity Incentive Plan (the “ EIP”). The number of shares subject to the
Equity Award shall be determined by dividing the Base Salary by the closing trading price of the Company’s common stock on the Effective Date. The Equity Award shall vest
in 12 equal monthly installments, subject to the Executive’s continued employment with the Company through each applicable vesting date (except as otherwise provided under
Section 4). Required tax withholdings on the Equity Award will be satisfied, at Executive’s option, by (i) Executive reimbursing the Company for the amount required to be
withheld, (ii) the Company withholding otherwise deliverable shares having a Fair Market Value (as defined in the EIP) equal to the amount required to be withheld, or (iii) a
combination of (i) and (ii).
 

3 . 2            Bonus. The Executive shall be eligible to receive an annual bonus (the “Annual Bonus”) in an amount up to 75% of his Base Salary (the “Target Bonus
Amount”). The Executive’s Annual Bonus (if any) shall be in such amount as the Board may determine in its sole discretion. The Board may or may not determine that all or
any portion of the Annual Bonus shall be earned upon the achievement of operational, financial or other milestones established by the Board. Any Annual Bonus earned by the
Executive pursuant to this Section 3.2 shall be paid in the form of shares of the Company’s common stock issued under the EIP, with the number of shares determined by
dividing the amount of the Annual Bonus earned by the Executive by the average closing trading price of the Company’s common stock over the 30 trading days prior to the
date of payment, which shall be not later than March 15 after the calendar year to which it relates. Executive may have additional opportunity for equity grants beginning at 6
months after the Effective Date based on Executive and Company performance metrics as determined by the Compensation Committee and approved by the Board. Required
tax withholdings on the Annual Bonus will be satisfied, at Executive’s option, by (i) Executive reimbursing the Company for the amount required to be withheld, (ii) the
Company withholding otherwise deliverable shares having a Fair Market Value (as defined in the EIP) equal to the amount required to be withheld, or (iii) a combination of
(i) and (ii).
 

3.3            Additional Equity Awards. Any additional equity awards that may be granted to the Executive shall be determined by the Board in its sole discretion.
 

- 2 -

 

 
3.4            Insurance and Other Benefits. During the Employment Period, the Executive and the Executive’s dependents shall be entitled to participate in any employee

benefit plans, whether or not funded by means of insurance, subject to the same terms and conditions applicable to other employees, as the same may be adopted and/or
amended from time to time (the “Benefits”). The Executive shall be bound by all of the policies and procedures relating to Benefits established by the Company from time to
time.
 

3 . 5            Vacation; Personal Days . During the Employment Period, the Executive shall be eligible to accrue and use paid vacation leave in accordance with and
subject to the terms of the Company’s written vacation policy for management employees, as in effect from time to time. The Executive shall be entitled to paid personal days
on a basis consistent with the Company’s other senior executives, as determined by the Board.



 
3.6            Reimbursement of Expenses. The Company shall reimburse the Executive for all reasonable travel, entertainment and other expenses incurred or paid by the

Executive in connection with, or related to, the performance of his duties, responsibilities or services under this Agreement, in accordance with policies and procedures, and
subject to limitations, adopted by the Company from time to time (which policies, procedures and limitations shall comply with the requirements of Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”)), or qualify for exemption from said Section 409A.
 

3.7            Withholding. All compensation payable to the Executive shall be subject to applicable withholding and reporting for taxes.
 
4             Termination of Employment; Compensation Due Upon Employment Termination. The Executive’s employment with the Company shall be entirely “at-will,”
meaning that either the Executive or the Company may terminate such employment relationship, at any time for any reason or for no reason at all, by delivery of written notice
of employment termination to the other party subject to the post-employment restrictions and covenants set forth in this Agreement including such restrictions and covenants set
forth in Sections 5, 6 and 7. As used in the this Agreement, termination of employment shall have the meaning ascribed to “separation from service” under Section 409A of the
Code and Treasury Regulations promulgated thereunder, including Treas. Reg. Sec. 1.409A-1(h)(1). The Executive’s right to compensation for periods after the date his
employment with the Company terminates shall be determined in accordance with the provisions of Sections 4.1 through 4.5 below:
 

4 . 1            Voluntary Termination By the Executive; Termination for any Reason following Employment Period . The Executive may terminate his employment at any
time upon 30 days’ prior written notice to the Company and the Company shall have no obligation to make any payment to the Executive in accordance with the provisions of
Section 3, except as otherwise required by applicable law or the terms of any Benefits plan, for periods after the date on which the Executive’s employment with the Company
terminates. Additionally, for avoidance of doubt, the Executive shall not be entitled to any payments or benefits under Section 4.2 due to the expiration of the Employment
Period or due to any termination of Executive’s employment (whether such termination is by the Company or the Executive) resulting from, or occurring after, expiration of the
Employment Period.
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4.2            Termination By the Company without Cause.

 
(a)            If the Executive’s employment is terminated by the Company without Cause (as defined below) during the Employment Period, the Executive shall

be entitled to receive (i) all amounts payable upon termination under Section 4.1 and (ii) subject to the Executive’s continued compliance with Sections 5, 6 and 7 of this
Agreement and the Executive’s satisfaction of the Release Condition (as defined below), the amounts provided below:
 

(1) any unvested portion of any outstanding Equity Award granted pursuant to Section 3.1 shall become fully vested upon the Release Condition
becoming satisfied; and

 
(2) payment of a pro-rated bonus for the year of termination equal to the Target Bonus Amount multiplied by a fraction, the numerator of which

is the number of days the Executive was employed during the Employment Period and the denominator of which is 365, payable in the form
of the Company’s common stock issued under the EIP calculated in accordance with Section 3.2, and paid on the date the Annual Bonus
would have been payable to the Executive had the Executive remained employed by the Company.

 
For purposes herein, the “Release Condition” means the Executive’s execution, delivery, and non-revocation of a general release in the form attached as Appendix A hereto (the
“Release”)within 60 days following the Executive’s termination of employment.
 

4 .3            Termination By the Company for Cause. Upon written notice to the Executive, the Company may terminate the Executive’s employment for “Cause” if any
of the following events shall occur:
 

(a)            any act or omission that constitutes a material breach by the Executive of any of his obligations under this Agreement;
 

(b)            the willful and continued failure or refusal of the Executive to satisfactorily perform the duties reasonably required of him as an employee of the
Company, which failure or refusal continues for more than thirty (30) days after notice is given to the Executive, such notice to set forth in reasonable detail the nature of such
failure or refusal;
 

(c)            the Executive’s conviction of, or plea of nolo contendere to, (i) any felony or (ii) a crime involving dishonesty or misappropriation or which could
reflect negatively upon the Company or otherwise impair or impede its operations;
 

(d)            the Executive’s engaging in any misconduct, gross negligence, act of dishonesty (including, without limitation, theft or embezzlement), violence,
threat of violence or any activity that could result in any material violation of federal securities laws, in each case, that is injurious to the Company or any of its Affiliates;
 

(e)            the Executive’s material breach of a written policy of the Company or the rules of any governmental or regulatory body applicable to the Company;
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(f)            the Executive’s refusal to follow the directions of the Board, unless such directions are, in the written opinion of legal counsel, illegal or in violation

of applicable regulations; or
 

(g)            any other willful misconduct by the Executive which is materially injurious to the financial condition or business reputation of the Company or any
of its Affiliates.
 
In the event Executive is terminated for Cause, the Company shall have no obligation to make payments to Executive in accordance with the provisions of Section 3, or, except
as otherwise required by law, to provide the benefits described in Section 3, for periods after the Executive’s employment with the Company is terminated on account of the
Executive’s discharge for Cause except for amounts payable pursuant to Section 4.1.
 

4.4            Non-Performance by the Executive. Without limiting the rights of the Company or the Executive under Sections 4.1, 4.2, or 4.3 to terminate the Executive’s
employment, in the event that the Executive fails or refuses to discharge his duties to the Company for a period of 90 consecutive calendar days (excluding period of paid
vacation leave), then the Executive shall be deemed to have resigned from employment effective as of the first day of such 90-day period, and the Executive’s rights upon such
separation from service shall be determined in accordance with Section 4.1; provided, however, that if such failure is due to the Executive’s disability, as hereinafter defined,
then the Executive’s entitlement to compensation and benefits during and after such period, and to reinstatement upon or after the completion of such period, shall be governed
by the Company’s employee benefit plans and personnel policies with respect to disability-based leaves of absence by management employees including, without limitation, the
Company’s policies with respect to accommodation of qualified individuals with disabilities and Benefit plans, if any, providing short-term or long-term disability benefits. For



purposes of this Agreement, the term “disability” means any medically determinable physical or mental impairment that can be expected to result in death or can be expected to
last for a continuous period of not less than 12 months that: (a) renders the Executive unable to engage in any substantial gainful activity, or (b) causes the Executive to receive
income replacement benefits for a period of not less than three months under an accident and health plan of the Company covering the Executive. The effective date of an
individual’s disability shall be the earliest of (x) the first day for which the Executive is eligible to receive income replacement benefits under the Company’s short-term
disability plan based on an absence from work due to the impairment later determined (for purposes of this Section 4.5) to be a disability, (y) the first date on which the
impairment later determined (for purposes of this Section 4.5) to constitute a disability caused the Executive to be absent from work, or (z) the commencement date, for
purposes of the Company’s long-term disability benefits plan, of the impairment later determined (for purposes of this Section 4.5) to constitute a disability. A determination of
disability within the meaning of the preceding clause “(a)” shall be made by a physician satisfactory to both the Executive and the Company; provided, however, that if the
Executive and the Company do not agree on a physician, the Executive and the Company shall each select a physician and those two physicians together shall select a third
physician, whose determination as to a permanent disability shall be binding on all parties.
 

4.5            Death. The Executive’s employment hereunder shall terminate upon the death of the Executive. The Company shall have no obligation to make payments to
the Executive in accordance with the provisions of Section 3, or, except as otherwise required by law or the terms of any applicable benefit plan, to provide the benefits
described in Section 3 for periods after the date of the Executive’s death.
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4 . 6            Notice of Termination. Any termination of employment by the Company or the Executive shall be communicated by a written “Notice of Termination” to

the other party hereto given in accordance with Section 14 of this Agreement. In the event of a termination by the Company for Cause, the Notice of Termination shall
(a) indicate the specific termination provision in this Agreement relied upon, (b) set forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of the Executive’s employment under the provision so indicated and (c) specify the effective date of termination if other than the date of such notice, provided that
the effective date of employment termination may not be earlier than the date of such notice. The failure by the Executive or the Company to set forth in the Notice of
Termination any fact or circumstance which contributes to a showing of Cause shall not waive any right of the Executive or the Company, respectively, hereunder or preclude
the Executive or the Company, respectively, from asserting such fact or circumstance in enforcing the Executive’s or the Company’s rights hereunder.
 

4 .7            Resignation from Directorships and Officerships. The termination of the Executive’s employment for any reason will constitute the Executive’s resignation
from (a) any director, officer or employee position the Executive has with the Company or any of its Affiliates, and (b) all fiduciary positions (including as a trustee) the
Executive holds with respect to any employee benefit plans or trusts established by the Company. The Executive agrees that this Agreement shall serve as written notice of
resignation in this circumstance, unless otherwise required by any plan or applicable law.
 
5            Interference with Business; Use of Confidential or Proprietary Information.
 

5.1            During the Employment Period and for a period of 12 months following termination of the Executive’s employment with the Company, the Executive shall
not interfere with the business of the Company by soliciting, or attempting to recruit, persuade, solicit or hire, any employee or independent contractor of, or consultant to, the
Company and/or its Affiliates, to leave the employment thereof (or service provider relationship thereto), whether or not any such employee, independent contractor or
consultant is party to a written agreement.
 

5.2            At no time shall the Executive use or disclose Confidential Information, as defined in Section 7, to communicate with or in the course of communications
with any customer or client of the Company or any of its Affiliates, with whom the Company or any of its Affiliates had significant contact during the term of this Agreement,
provided however that the foregoing shall not prevent the Executive from using Confidential Information for the benefit of the Company during the term of the Executive’s
employment with the Company.
 

5.3            The Executive shall execute and comply with the terms of such restrictive covenants as the Company may request from its executive and management
employees from time to time on a reasonable and uniform basis including, without limitation, the terms of the Employee Invention Assignment and Confidentiality Agreement
between the Company and the Executive, dated October 30, 2018 (the “Confidentiality Agreement”).
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5.4            The Executive recognizes and agrees that because a violation by the Executive of his obligations under this Section will cause irreparable harm to the

Company that would be difficult to quantify and for which money damages would be inadequate, the Company shall have the right to injunctive relief to prevent or restrain any
such violation, without the necessity of posting a bond or demonstrating actual damages.
 

5.5            The Executive expressly agrees that the character, duration and scope of the covenants set forth in Section 5.1, 5.2, and in the Confidentiality Agreement are
reasonable in light of the circumstances as they exist at the date upon which this Agreement has been executed. However, should a determination nonetheless be made by a
court of competent jurisdiction at a later date that the character or duration of such covenants are unreasonable in light of the circumstances as they then exist, then it is the
intention of the Executive, on the one hand, and the Company, on the other, that such covenants shall be construed by the court in such a manner as to impose only those
restrictions on the conduct of the Executive which are reasonable in light of the circumstances as they then exist and necessary to assure the Company of the intended benefit of
the covenant.
 
6             Inventions and Patents. The Executive acknowledges that all inventions, innovations, improvements, know-how, plans, development, methods, designs, analyses,
specifications, software, drawings, reports and all similar or related information (whether or not patentable or reduced to practice) which related to any of the Company’s actual
or proposed business activities and which are created, designed or conceived, developed or made by the Executive during the Executive’s past or future employment by the
Company or any Affiliates, or any predecessor thereof (“Work Product”), belong to the Company, or its Affiliates, as applicable. Any copyrightable work falling within the
definition of Work Product shall be deemed a “work made for hire” and ownership of all right title and interest shall rest in the Company. The Executive hereby irrevocably
assigns, transfers and conveys, to the full extent permitted by law, all right, title and interest in the Work Product, on a worldwide basis, to the Company to the extent ownership
of any such rights does not automatically vest in the Company under applicable law. The Executive will promptly disclose any such Work Product to the Company and perform
all actions requested by the Company (whether during or after employment) to establish and confirm ownership of such Work Product by the Company (including, without
limitation, assignments, consents, powers of attorney and other instruments). The obligations of this Section 6 shall be in additions to any obligations imposed under instruments
executed by the Executive pursuant to Section 5.3.
 
7             Confidentiality.
 

7.1            The Executive understands that the Company and/or its Affiliates, from time to time, may impart to the Executive Confidential Information, as hereinafter
defined, whether such information is written, oral, electronic or graphic.
 

- 7 -



 

 
7.2            For purposes of this Agreement, “Confidential Information” means information, which is used in the business of the Company or its Affiliates and (a) is

proprietary to, about or created by the Company or its Affiliates, (b) gives the Company or its Affiliates some competitive business advantage or the opportunity of obtaining
such advantage or the disclosure of which could be detrimental to the interests of the Company or its Affiliates, (c) is designated as confidential information by the Company or
its Affiliates, is known by the Executive to be considered confidential by the Company or its Affiliates, or from all the relevant circumstances should reasonably be assumed by
the Executive to be confidential and proprietary to the Company or its Affiliates, or (d) is not generally known by non-Company personnel. Such Confidential Information
includes, without limitation, the following types of information and other information of a similar nature (whether or not reduced to writing or designated as confidential):
 

(a)            internal personnel and financial information of the Company or its Affiliates, vendor information (including vendor characteristics, services, prices,
lists and agreements), purchasing and internal cost information, internal service and operational manuals, and the manner and methods of conducting the business of the
Company or its Affiliates;
 

(b)            marketing and development plans, price and cost data, price and fee amounts, pricing and billing policies, bidding, quoting procedures, marketing
techniques, forecasts and forecast assumptions and volumes, and future plans and potential strategies of the Company or its Affiliates which have been or are being discussed;
 

(c)            names of customers and their representatives, contracts (including their contents and parties), customer services, and the type, quantity,
specifications and content of products and services purchased, leased, licensed or received by customers of the Company or its Affiliates; and
 

(d)            confidential and proprietary information provided to the Company or its Affiliates by any actual or potential customer, government agency or other
third party (including businesses, consultants and other entities and individuals).
 
The Executive hereby acknowledges the Company’s exclusive ownership of such Confidential Information.
 

7.3            The Executive agrees as follows: (1) only to use the Confidential Information to provide services to the Company and its Affiliates; (2) only to communicate
the Confidential Information to fellow employees, agents and representatives of the Company and its Affiliates on a need-to-know basis; and (3) not to otherwise disclose or use
any Confidential Information, except as may be required by law or otherwise authorized by the Board. Upon demand by the Company or upon termination of the Executive’s
employment, the Executive will deliver to the Company all manuals, photographs, recordings and any other instrument or device by which, through which or on which
Confidential Information has been recorded and/or preserved, which are in the Executive’s possession, custody or control. Notwithstanding the foregoing, pursuant to 18 U.S.C.
Section 1833(b), the Executive shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (1) is made in
confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected
violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
 

7.4            The Executive’s obligations under this Section 7 shall be in addition to his obligations under (i) any instruments executed by the Executive pursuant to
Section 5.3, and/or (ii) any policy of general application to employees or limited application to executive or management employees established by the Company and as in effect
from time to time with respect to confidential information and the Executive agrees to comply with all such policies as a condition of employment.
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8             Executive’s Representation. The Executive hereby represents that the Executive’s entry into this Agreement and performance of the services hereunder will not
violate the terms or conditions of any other agreement to which the Executive is a party.
 
9             Governing Law/Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of California (without reference to the
conflicts of laws provisions thereof). Any action, suit or other legal proceeding arising under or relating to any provision of this Agreement shall be commenced only in a court
of the County of Contra Costa, State of California (or, if appropriate, a federal court located within California and having jurisdiction of the area including Contra Costa
County), and the Company and the Executive each consents to the jurisdiction of such a court. The Company and the Executive each hereby irrevocably waive any right to a
trial by jury in any action, suit or other legal proceeding arising under or relating to any provision of this Agreement.
 
10            Public Company Obligations; Litigation and Regulatory Cooperation; Indemnification.
 

10.1            The Executive acknowledges that the Company is a public company, shares of whose common stock have been registered under the US Securities Act of
1933, as amended (the “Securities Act”), and whose common stock is or will be registered under the Exchange Act, and that this Agreement will be subject to the public filing
requirements of the Exchange Act. In addition, both parties acknowledge that the Executive’s compensation and perquisites (each as determined by the rules of the US
Securities and Exchange Commission (the “SEC”) or any other regulatory body or exchange having jurisdiction) (which may include benefits or regular or occasional
aid/assistance, such as recreation, club memberships, meals, education for his family, vehicle, lodging or clothing, occasional bonuses or anything else he receives, during the
Employment Period, in cash or in kind) paid or payable or received or receivable under this Agreement or otherwise, and his transactions and other dealings with the Company,
will be required to be publicly disclosed. The Company covenants and agrees to provide the Executive, through internal or external legal counsel to the Company, with
reasonable assistance with respect to any filings required under the Exchange Act during the Employment Period; provided, for the avoidance of doubt, the Company and its
counsel shall be entitled to rely on any statements or representations made by Executive regarding such filings assume no liability with respect to any such filings by virtue of
this sentence.
 

10.2            The Executive acknowledges and agrees that the applicable insider trading rules, transaction reporting rules, limitations on disclosure of non-public
information and other requirements set forth in the Securities Act, the Exchange Act and rules and regulations promulgated by the SEC may apply to this Agreement and the
Executive’s employment with the Company.
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10.3            During and after the Employment Period, the Executive shall reasonably cooperate with the Company in the defense or prosecution of any claims now in

existence or which may be brought in the future against or on behalf of the Company or any Affiliates that relate to events or occurrences that transpired while the Executive
was employed by the Company or any Affiliates; provided, however, that such cooperation shall not materially and adversely affect the Executive or expose the Executive to an
increased probability of civil or criminal litigation. The Executive’s cooperation in connection with such claims or actions shall include, but not be limited to, being available to
meet with counsel to prepare for discovery or trial and to act as a witness on behalf of the Company or any of its Affiliates at mutually convenient times. During and after the
Employment Period, the Executive also shall cooperate fully with the Company in connection with any investigation or review of any federal, state or local regulatory authority
as any such investigation or review relates to events or occurrences that transpired while the Executive was employed by the Company or any of its Affiliates. The Company
shall reimburse the Executive for all out-of-pocket costs and expenses incurred in connection with the Executive’s performance under this Section 10.3, including, but not
limited to, reasonable attorneys’ fees and costs.



 
10.4            The Company shall maintain in full force and effect a policy, consistent with industry standards for similarly situated publicly traded companies, for

indemnification of executive employees, including the Executive, from and against liability or cost arising out of or associated with an action or proceeding to procure a
judgment against the Executive by reason of the fact that the Executive is or was an officer, director or employee of the Company.
 
1 1            Section 409A. Notwithstanding anything to the contrary herein, the following provisions apply to the extent severance benefits provided herein are subject to
Section 409A of the Code and the regulations and other guidance thereunder and any state law of similar effect (collectively “Section 409A”). Severance benefits shall not
commence until the Executive has a “separation from service” (as defined under Treasury Regulation Section 1.409A-1(h), without regard to any alternative definition
thereunder, a “separation from service”). Each installment of severance benefits is a separate “payment” for purposes of Treas. Reg. Section 1.409A-2(b)(2)(i), and the
severance benefits are intended to satisfy the exemptions from application of Section 409A provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and
1.409A-1(b)(9). However, if such exemptions are not available and the Executive is, upon separation from service, a “specified employee” for purposes of Section 409A, then,
solely to the extent necessary to avoid adverse personal tax consequences under Section 409A, the timing of the severance benefits payments shall be delayed until the earlier of
(i) six (6) months and one day after the Executive’s separation from service, or (ii) the Executive’s death. To the extent that reimbursements or other in-kind benefits under this
Agreement constitute “nonqualified deferred compensation” for purposes of Code Section 409A, (A) all such expenses or other reimbursements hereunder shall be made on or
prior to the last day of the taxable year following the taxable year in which such expenses were incurred by Executive, (B) any right to such reimbursement or in-kind benefits
shall not be subject to liquidation or exchange for another benefit and (C) no such reimbursement, expenses eligible for reimbursement, or in-kind benefits provided in any
taxable year shall in any way affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other taxable year. The parties acknowledge that the
exemptions from application of Section 409A to severance benefits are fact specific, and any later amendment of this Agreement to alter the timing, amount or conditions that
will trigger payment of severance benefits may preclude the ability of severance benefits provided under this Agreement to qualify for an exemption. It is intended that this
Agreement shall comply with the requirements of Section 409A, and any ambiguity contained herein shall be interpreted in such manner so as to avoid adverse personal tax
consequences under Section 409A. Notwithstanding the foregoing, the Company shall in no event be obligated to indemnify the Executive for any taxes or interest that may be
assessed by the Internal Revenue Service pursuant to Section 409A of the Code to payments made pursuant to this Agreement.
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12            280G Cap. In no event shall any of the payments and benefits to be made, or provided, to the Executive pursuant to this Agreement and other payments or benefits, if
applicable, to be made, or provided, to the Executive in connection with an event described in Section 280G(b)(2)(A)(i) of the Code (collectively referred to as the “Change in
Control Benefits”) including, to the extent applicable, payments or benefits to which the Executive is entitled upon a Change in Control (as defined in the EIP), constitute, in the
aggregate, a “parachute payment” under Section 280G of the Code. If the Change in Control Benefits result in a “parachute payment” under Code Section 280G, the Change in
Control Benefits shall be reduced to an amount, the value of which is $1.00 less than an amount equal to three (3) times the Executive’s “base amount” as determined in
accordance with Section 280G of the Code. The reduction in payments and/or benefits will occur in the following order: (1) first, reduction of cash payments, in reverse order of
scheduled payment date (or if necessary, to zero), (2) then, reduction of non-cash and non-equity benefits provided to the Executive, on a pro rata basis (or if necessary, to zero)
and (3) then, cancellation of the acceleration of vesting of equity award compensation in the reverse order of the date of grant of the Executive’s equity awards.
 
1 3            Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and thereof and supersedes
and cancels any and all previous agreements, written and oral, regarding the subject matter hereof between the parties hereto. This Agreement shall not be changed, altered,
modified or amended, except by a written agreement signed by both parties hereto.
 
1 4            Notices. All notices, requests, demands and other communications called for or contemplated hereunder shall be in writing and shall be deemed to have been given
when delivered to the party to whom addressed or when sent by telecopy (if promptly confirmed by registered or certified mail, return receipt requested, prepaid and addressed)
to the parties, their successors in interest, or their assignees at the following addresses, or at such other addresses as the parties may designate by written notice in the manner
aforesaid:
 

(a) to the Company at:
 

Ekso Bionics Holdings, Inc.
1414 Harbour Way South, Suite 1201
Richmond, CA 94804

 
Attn: Jack Glenn, CFO
Fax: +1-510-927-2647

 
(b) to the Executive at:

 
Steven Sherman
***
***
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All such notices, requests and other communications will (i) if delivered personally to the address as provided in this Section, be deemed given upon delivery, (ii) if delivered by
facsimile transmission to the facsimile number as provided for in this Section, be deemed given upon facsimile confirmation, (iii) if delivered by mail in the manner described
above to the address as provided for in this Section 14, be deemed given on the earlier of the third business day following mailing or upon receipt and (iv) if delivered by
overnight courier to the address as provided in this Section, be deemed given on the earlier of the first business day following the date sent by such overnight courier or upon
receipt (in each case regardless of whether such notice, request or other communication is received by any other person to whom a copy of such notice is to be delivered
pursuant to this Section). Either party may, by notice given to the other party in accordance with this Section, designate another address or person for receipt of notices
hereunder.
 
1 5            Severability. If any term or provision of this Agreement, or the application thereof to any person or under any circumstance, shall to any extent be invalid or
unenforceable, the remainder of this Agreement, or the application of such terms to the persons or under circumstances other than those as to which it is invalid or
unenforceable, shall be considered severable and shall not be affected thereby, and each term of this Agreement shall be valid and enforceable to the fullest extent permitted by
law. The invalid or unenforceable provisions shall, to the extent permitted by law, be deemed amended and given such interpretation as to achieve the economic intent of this
Agreement.
 
1 6            Waiver. The failure of any party to insist in any one instance or more upon strict performance of any of the terms and conditions hereof, or to exercise any right or
privilege herein conferred, shall not be construed as a waiver of such terms, conditions, rights or privileges, but same shall continue to remain in full force and effect. Any
waiver by any party of any violation of, breach of or default under any provision of this Agreement by the other party shall not be construed as, or constitute, a continuing



waiver of such provision, or waiver of any other violation of, breach of or default under any other provision of this Agreement.
 
1 7            Successors and Assigns. Neither the Company nor the Executive may make any assignment of this Agreement or any interest herein, by operation of law or
otherwise, without the prior written consent of the other; provided, however, that the Company may assign its rights and obligations under this Agreement without the consent
of the Executive in the event that the Company shall hereafter effect a reorganization, or consolidate with or merge into any other person or entity, or transfer all or substantially
all of its properties or assets to any other person or entity. This Agreement shall inure to the benefit of and be binding upon the Company and the Executive, and their respective
successors, executors, administrators, heirs and permitted assigns.
 
1 8            Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which together shall constitute one
and the same instrument. Additionally, a facsimile counterpart of this Agreement shall have the same effect as an originally executed counterpart.
 
19            Headings. Headings in this Agreement are for reference purposes only and shall not be deemed to have any substantive effect.
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2 0            Opportunity to Seek Advice. The Executive acknowledges and confirms that he has had the opportunity to seek such legal, financial and other advice and
representation as he has deemed appropriate in connection with this Agreement, that the Executive is fully aware of its legal effect, and that Executive has entered into it freely
based on the Executive’s judgment and not on any representations or promises other than those contained in this Agreement.
 
2 1            Attorney’s Fees. In the event that either party seeks to enforce its rights under this Agreement before a court of competent jurisdiction with respect to such
enforcement action and prevails in such enforcement action, than the prevailing party shall be entitled to reasonable attorney’s fees and court costs associated with such
enforcement action. Without limiting the foregoing, the preceding sentence shall apply without regard to whether the prevailing party is a plaintiff or defendant in an
enforcement action.
 
2 2            Effect of Termination. Upon termination of this Agreement, all obligations and provisions of this Agreement shall terminate except with respect to any accrued and
unpaid monetary obligation and except for the provisions of Section 5 through (and inclusive of) 21 hereof.
 

[Remainder of Page Intentionally Left Blank]
 

- 13 -

 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year set forth above.

 
 EKSO BIONICS HOLDINGS, INC.
  
 /s/ Stanley Stern
  
 By: Stanley Stern
   
 Title: Director, as authorized by the Board of Directors
  
  
  
 Steven Sherman
  
 /s/ Steven Sherman
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Appendix A

 
Release Agreement

 
This Release Agreement (the “Agreement”) is entered into by and between Ekso Bionics Holdings, Inc. (the “Company”) and Steven Sherman (“Executive”)

(collectively, “Parties”).
 

RECITALS
 

WHEREAS, the Company and Executive have determined that Executive’s last day of employment with the Company will be __________ (the “Date of
Termination”) in accordance with the terms of the Employment Agreement by and between Executive and the Company, dated January 20, 2022 (the “Employment
Agreement”); and
 

WHEREAS, capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Employment Agreement.
 

ACCORDINGLY, the Parties agree as follows:
 

1 .            Termination. Executive’s employment with the Company and any other position held with the Company or any Affiliate shall cease effective as of the Date
of Termination. “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with the Company.
 

2.            General Release. Executive and Executive’s representatives, heirs, successors, and assigns do hereby completely release and forever discharge the Company,
any Affiliate, and its and their present and former shareholders, officers, directors, agents, employees, attorneys, successors, and assigns (collectively, “ Released Parties”) from
all claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character, known or unknown, which Executive may have now or in the future
arising from any act or omission or condition occurring on or prior to the Effective Date (as defined below) (including, without limitation, the future effects of such acts,



omissions, or conditions), whether based on tort, contract (express or implied), or any federal, state, or local law, statute, or regulation (collectively, the “ Released Claims”). By
way of example and not in limitation of the foregoing, Released Claims shall include any claims arising under the Fair Labor Standards Act, the National Labor Relations Act,
the Family and Medical Leave Act, Executive Retirement Income Security Act of 1974, the Americans with Disabilities Act, Title VII of the Civil Rights Act of 1964, the Age
Discrimination in Employment Act, the California Fair Employment and Housing Act, and the California Family Rights Act, the California Labor Code, all as amended, along
with their implementing regulations, as well as any claims asserting wrongful termination, breach of contract, breach of the covenant of good faith and fair dealing, negligent or
intentional infliction of emotional distress, negligent or intentional misrepresentation, negligent or intentional interference with contract or prospective economic advantage,
defamation, invasion of privacy, and claims related to disability. Released Claims shall also include, but not be limited to, any claims for severance pay, bonuses, sick leave,
vacation pay, life or health insurance, or any other benefit. Executive likewise releases the Released Parties from any and all obligations for attorneys’ fees incurred in regard to
the above claims or otherwise. Notwithstanding the foregoing, Released Claims shall not include (i) any claims based on obligations created by or reaffirmed in this Agreement;
(ii) any vested retirement benefits or vested equity, or (iii) any claims which by law cannot be released, including without limitation unemployment compensation claims and
workers’ compensation claims (the settlement of which would require approval by the California Workers’ Compensation Appeals Board), (iv) any claim for indemnification
under California Labor Code § 2802, the Employment Agreement, the Company’s bylaws or certificate of incorporation, or any agreement providing for indemnification of
Executive, (v) any claims for coverage under any D&O or other similar insurance policy or (vi) as set forth in Section 6 below.
 

- 15 -

 

 
3 .            Section 1542 Waiver. Executive understands and agrees that the Released Claims include not only claims presently known to Executive, but also include all

unknown or unanticipated claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character that would otherwise come within the scope
of the Released Claims as described in Section 2, above. Executive understands that Executive may hereafter discover facts different from what Executive now believes to be
true, which if known, could have materially affected this Agreement, but Executive nevertheless waives any claims or rights based on different or additional facts. Executive
knowingly and voluntarily waives any and all rights or benefits that Executive may now have, or in the future may have, under the terms of Section 1542 of the California Civil
Code, which provides as follows:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

 
4 .            Covenant Not to Sue. Executive shall not bring a civil action in any court (or file an arbitration claim) against the Company or any other Released Party

asserting claims pertaining in any manner to the Released Claims. Executive understands that this Section 4 does not prevent Executive from filing a charge with or participating
in an investigation by a governmental administrative agency; provided, that, except for awards made pursuant to a government-administered whistleblower award program as
set forth in Section 6 below, Executive hereby waives any right to receive any monetary award resulting from such a charge or investigation.
 

5.            Age Discrimination Claims. Executive understands and agrees that, by entering into this Agreement, Executive (i) is waiving any rights or claims Executive
might have under the Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act; (ii) has received consideration beyond that to which
Executive was previously entitled; (iii) has been advised to consult with an attorney before signing this Agreement; and (iv) has been offered the opportunity to evaluate the
terms of this Agreement for not less than twenty-one (21) days prior to execution of the Agreement. Executive may revoke this Agreement (by written notice to the Company’s
Chief Executive Officer at the Company’s notice address set forth in the Employment Agreement) for a period of seven (7) days after execution of the Agreement, and it shall
become enforceable only upon the expiration of this revocation period without prior revocation by Executive. Executive understands and agrees that any notice of resignation
must be delivered in a manner such that it is received by the Company’s Chief Executive Officer by the end of the seventh (7 th) day after Executive executes this Agreement;
and, further, if any modifications are made to this Agreement before Executive executes it, the twenty-one (21) day consideration period will not restart on account of those
modifications.
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6.            Protected Rights; Defend Trade Secrets Act Notification.

 
(a)            Executive is advised and understands that nothing in this Agreement prevents Executive from filing a charge with, or participating in an

investigation, by or reporting an alleged violation of law to a governmental administrative agency such as the U.S. Equal Employment Opportunity Commission, the U.S.
National Labor Relations Board, or the U.S. Securities and Exchange Commission; provided, that Executive waives any right to receive any monetary award resulting from such
a report, charge or investigation, except pursuant to a government administered whistleblower award program.
 

(b)            The Company hereby provides Executive with notice that 18 U.S.C. § 1833(b) states as follows:
 

“An individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in
confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.”

 
Accordingly, notwithstanding anything to the contrary in this Agreement or in the Company’s Proprietary Information Agreement, Executive understands that

Executive has the right to disclose in confidence trade secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or investigating
a suspected violation of law. Executive understands that Executive also has the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if the
filing is made under seal and protected from public disclosure. Executive understands and acknowledges that nothing in this Agreement nor in the Company’s Proprietary
Information Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b).
 

7.            Non-admission. The Parties understand and agree that the furnishing of the consideration for this Agreement shall not be deemed or construed at any time or
for any purpose as an admission of liability by the Company. The liability for any and all claims is expressly denied by the Company.
 

8.            Entire Agreement. This Agreement constitutes the complete, final and exclusive embodiment of the entire agreement among the Parties hereto with regard to
the subject matter hereof and thereof. This Agreement is entered into without reliance on any promise or representation, written or oral, other than those expressly contained or
referenced herein.
 

9.            Amendments; Waivers. This Agreement may not be amended except by an instrument in writing, signed by each of the Parties. No failure to exercise and no
delay in exercising any right, remedy, or power under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, or power
under this Agreement preclude any other or further exercise thereof, or the exercise of any other right, remedy, or power provided herein or by law or in equity.
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10.            Successors and Assigns. Executive represents that Executive has not previously assigned or transferred any claims or rights released by Executive pursuant

to this Agreement. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective heirs, successors, attorneys, and permitted assigns. This
Agreement shall also inure to the benefit of any Released Party.
 

1 1 .            Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of California, without regard to conflict of
laws provisions. Any action, suit or other legal proceeding arising under or relating to any provision of this Agreement shall be commenced only in a court of the County of
Contra Costa, State of California (or, if appropriate, a federal court located within California and having jurisdiction of the area including Contra Costa Country), and the
Company and Executive each consents to the jurisdiction of such a court. The Company and Executive each hereby irrevocably waive any right to a trial by jury in any action,
suit or other legal proceeding arising under or relating to any provision of this Agreement.
 

1 2 .            Interpretation. This Agreement shall be construed as a whole, according to its fair meaning, and not in favor of or against any Party. By way of example
and not in limitation, this Agreement shall not be construed in favor of the Party receiving a benefit nor against the Party responsible for any particular language in this
Agreement. Captions are used for reference purposes only and should be ignored in the interpretation of the Agreement.
 

1 3 .            Representation by Counsel. The Parties acknowledge that (i) they have had the opportunity to consult counsel in regard to this Agreement; (ii) they have
read and understand the Agreement and they are fully aware of its legal effect; and (iii) they are entering into this Agreement freely and voluntarily, and based on each Party’s
own judgment and not on any representations or promises made by the other Party, other than those contained in this Agreement.
 

1 4 .            Counterparts. This Agreement may be executed in counterparts. True copies of such executed counterparts may be used in lieu of an original for any
purpose.
 

1 5 .            Effective Date. This Agreement shall become effective on the eighth (8th) day after the date executed by Executive (the “Effective Date”), but only if the
Agreement is not revoked as provided in Section 5. If the Agreement is revoked, it shall be null and void.
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The Parties have duly executed this Agreement as of the dates noted below.

 
 
  Date:  
Steven Sherman    
    
    
Ekso Bionics Holdings, Inc.    
    
By:   Date:  
Its:                  
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Exhibit 10.3

 
1414 Harbour Way S

Suite 1201
Richmond, CA 94804

Office: 510-984-1761x446
Fax: 510-550-3684

hr@eksobionics.com

 
February 22, 2021
 
Scott G. Davis
***
***
 

Offer of Employment by Ekso Bionics, Inc.
 

Dear Scott,
 

1 am pleased to offer you the position of EVP of Strategy and Corporate Development with Ekso Bionics, Inc. (the "Company"). You will report directly to Jack
Peurach, CEO. The terms of our offer and the benefits currently provided by the Company are as follows:

 
1.            Starting Salary. Your starting salary will be Two Hundred Ninety- Five Thousand Dollars ($295,000.00) per year and will be subject to review from time to

time by the Company to determine whether, in the Company's judgment, your base rate should be changed. In addition, we will provide you with a Twenty-five Thousand
Dollar ($25,000) signing bonus, payable on the first payroll run after your start date. This position is exempt from paid overtime as required by state and federal law, and
therefore there is no overtime pay. Base salary is paid per the Company's routine payroll procedures and is subject to applicable withholding required by law.
 

2.           Bonus: You will be eligible to participate in our annual bonus program. You will be eligible for 50% of your base salary based on Company and individual
performance against milestones for the year. The bonus year is the Company's calendar year and any payments made to you for a bonus in your first year will be pro-rated based
on the period you start your employment with the Company to the end of the calendar year. The current bonus program consists of five equal portions, one for each quarter and
one for annual performance. The Company reserves the right to amend it or any other bonus plan at its absolute discretion.
 

3.            Benefits. You will also be eligible to participate in regular health insurance, bonus, and other employee benefit plans established by the Company for its
employees from time to time as outlined in this letter as Appendix A.
 

4.            Paid Time Off (PTO) - You will receive four weeks of paid vacation/health time off per calendar year, along with paid company holiday time off. Unused
PTO shall be forfeited at the close of each calendar year.
 

5.            Confidentiality. As an employee of the Company, you will have access to certain confidential information of the Company. During your employment, you
may develop certain information or inventions that will he the Company's property. To protect the Company's interests, you will need to sign the Company's standard
"Employee Invention Assignment and Confidentiality Agreement" as a condition of your employment. During the period that you render services to the Company, you agree to
not engage in any employment, business, or activity that is in any way competitive with the business or proposed business of the Company. You will disclose to the Company in
writing any other gainful employment, business, or activity you are currently associated with or participate in that competes with the Company. You will not assist any other
person or organization in competing with the Company or preparing to engage in competition with the Company's business or proposed business.
 

  

 

 
6.            No Breach of Obligations to Prior Employers. You represent that your signing of this offer letter, agreement(s) concerning equity grants to you, if any,

under the Plan (as defined below) and the Company's Employee Invention Assignment and Confidentiality Agreement and your commencement of employment with the
Company will not violate any agreement currently in place between yourself and current or past employers.
 

7.            Equity. We will recommend to the Board of Directors of the Company that you be granted shares of Common Stock of the Company under our 2014 Equity
Incentive Plan (the "Plan") as determined by the Board of Directors on the date the board approves such grant. This grant will be based on a compensation benchmark study
that is currently underway. The expectation is that the new hire grant will be valued at approximately $500,000 and will be structured as 50% RSUs and 50% PSUs, with 2021
Operating Plan revenue being the target for the PSUs. These grants will vest over three years. Further details on the Plan and the specific equity grant to you will be provided
upon the Company's Board of Directors' approval. It is also expected that you will be eligible to receive future annual equity grants consistent with the Company's executive
compensation practices and commensurate with your title and position. At their discretion, the Board of Directors and the Company may also grant additional equity for the
exemplary achievement of key strategic milestones.
 

8.            Termination by The Company without Cause.
 

(a)If the Company terminates your employment without Cause (as defined below) at any time, you shall be entitled to the amounts and benefits
provided below subject to your execution and delivery to the Company a Release in satisfaction of the Release Condition (as defined below):
 

(1) The Company shall pay to you severance in the form of salary continuation at your base salary rate in effect on the date of your employment
termination, subject to the Company's regular payroll practices and required withholdings, for a period of nine (9) months (the "Severance Period")
commencing on the first payroll date on which the Release Condition is satisfied if such termination occurs on or after the first anniversary of the start
date of your employment (the "Effective Date"). If such termination occurs before the Effective Date's first anniversary, the Severance Period shall
equal six (6) months. To the extent that any severance payments are deferred compensation under Section 409A of the Code, and are not otherwise
exempt from the application of Section 409A, then, if the period during which you may consider and sign the Release spans two (2) calendar years, the
payment of severance will not be made or begin until the second calendar year; and

 
(2) For the duration of the applicable Severance Period, continuation of or reimbursement for your participation in (i) the Company's group health plan on

the same terms applicable to similarly situated active employees during the applicable Severance Period provided you were participating in such plan
immediately prior to the date of employment termination; and (ii) each other Benefit program to the extent permitted under the terms of such program.

 
9.            Termination by The Company for Cause. Upon written notice to you, the Company may terminate your employment for "Cause" if any of the following

events shall occur:
 



(a) any act or omission that constitutes a material breach by you of any of your obligations under this letter.

 

 2  

 

 
(b)the willful and continued failure or refusal of you to satisfactorily perform the duties reasonably required of you as an employee of the Company,

which failure or refusal continues for more than thirty (30) days after notice given to you, such notice to set forth in reasonable detail the nature of such failure or refusal.
 

(c)            your conviction of, or plea of nolo contendere to, (i) any felony or (ii) a crime involving dishonesty or misappropriation, or which could reflect
negatively upon the Company or otherwise impair or impede its operations.
 

(d)            your engaging in any misconduct, gross negligence, an act of dishonesty (including, without limitation, theft, or embezzlement), violence, the threat
of violence, or any activity that could result in any material violation of federal securities laws, in each case that is harmful to the Company or any of its affiliates.
 

(e)            your material breach of a written policy of the Company or the rules of any governmental or regulatory body applicable to the Company.
 

(f)            your refusal to follow the directions of the CEO or the Board, unless such directions are, in the written opinion of legal counsel, illegal or in violation
of applicable regulations; or
 

(g)            any other willful misconduct by you that is materially harmful to the company's financial condition or business reputation or any of its affiliates.
 

10.            Authorization to Work. Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986, within three
(3) business days of starting your new position, you will need to present documentation demonstrating that you have the authorization to work in the United States. If you have
questions about this requirement, which applies to U.S. citizens and non-U.S. citizens alike, you may contact our personnel office.
 

11.            Reference and Background Checks. This offer is contingent upon satisfactory verification of criminal, education, driving, and employment background.
This offer can be rescinded based upon data received in the verification.
 

12.            Entire Agreement. Once accepted, this offer constitutes the entire agreement between you and the Company concerning the subject matter hereof. It
supersedes all prior offers, negotiations, and agreements, if any, whether written or oral, relating to such subject matter. You acknowledge that neither the Company nor its
agents have made any promise, representation, or warranty whatsoever, either express or implied, written or oral, which is not contained in this agreement to induce you to
execute the agreement. You acknowledge that you have executed this agreement in reliance only upon such promises, representations and warranties as are contained herein.
 

13.            Acceptance. This offer will remain open until March 1, 2021. If you decide to accept our offer and hope you will, please sign the enclosed copy of this letter
in the space indicated and return it to me. Your signature will acknowledge that you have read and understood and agreed to the terms and conditions of this offer letter and the
attached documents if any. Should you have anything else that you wish to discuss, please do not hesitate to call me.
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We look forward to the opportunity to welcome you to the Company.
 

 Sincerely,
   
  /s/ Jack Peurach 2/22/21
  Jack Peurach (CEO)
 
 
I have read and understood this offer letter. With this acknowledgment, I accept and agree to the terms set forth above and further acknowledge that no other commitments were
made to me as part of my employment offer except expressly set forth herein.
 
   
/s/ Scott G. Davis  Date signed: 2/22/2021
Scott G. Davis    
 
Start Date: Your first day of employment is scheduled for April 1, 2021.
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Ekso Bionics Announces Leadership Transition
 

Board Member Steven Sherman to be Appointed CEO
EVP Scott Davis to be Appointed President and COO

 
CEO Jack Peurach to Leave the Company Effective January 21, 2022

 
RICHMOND, Calif., January 21, 2022 -- Ekso Bionics Holdings, Inc. (Nasdaq: EKSO) (the “Company”), an industry leader in exoskeleton technology for medical and
industrial use, today announced that Jack Peurach, who has served as the Company’s Chief Executive Officer since 2018, has informed the Company’s Board of Directors (the
“Board”) of his decision to leave the Company effective January 21, 2022 to pursue other endeavors. He has also stepped down from the Company’s Board effective January
21, 2022.
 
Effective January 22, 2022, the Board has appointed Steven Sherman, who has served as Ekso Bionics’ Chairman of the Board since 2014, to become Chief Executive Officer,
and has promoted Scott Davis, the Company’s Executive Vice President of Strategy and Corporate Development, to President and Chief Operating Officer. In addition, the
Board has designated current Board member Stanley Stern to serve as the Board’s Lead Independent Director effective upon Mr. Sherman’s commencement as Chief Executive
Officer.
 
“Ekso Bionics posted record revenue for the fourth quarter, which we believe reflects continued momentum and progress with leading inpatient rehabilitation providers across
all regions, as well as greater sales in our industrial segment,” Mr. Stern said. “This performance and the opportunities we see ahead give us confidence in our future.”
 
Mr. Stern continued, “Jack has led the Company through several difficult years, guiding the Company to growth and through a very successful financing last year, despite the
impact of COVID. On behalf of the entire Board, we thank him for his service to Ekso Bionics. We are delighted that Steven has agreed to take on the CEO role in addition to
his service as Chairman. Steven has demonstrated deep commitment to the Company, having invested significant amounts of his personal capital since 2013, when he began
working with Ekso Bionics. We originally appointed Steven as Chairman because of his extensive track record of success and growth as an executive, chairman or board
member of several technology-based, publicly traded companies. He has been highly engaged, and during his time as CEO, we expect the Company and our shareholders will
benefit as he leads the evolution of our strategy to drive enhanced value for all stakeholders.”
 
Mr. Peurach said, “After four challenging yet rewarding years as CEO, I have accomplished the goals of putting the Company on stronger financial footing and building good
business momentum. It’s now time for the Company to have new leadership to guide it to its next phase.”
 
Mr. Sherman commented, “I am proud to lead Ekso Bionics as CEO and embrace this role with a sense of urgency and optimism. I look forward to working more directly with
the Ekso Bionics management team to evolve our strategy, expand our portfolio of products and leverage our well established sales channel. We see many options for growth,
and our Board and industry networks will be fully engaged to support us as we enter our next phase. We’ve spent the last several months building a well-credentialed Board to
expand our access to customers, technology and business channels, and their experience gives us further confidence in our future. I firmly believe in the Company and its
prospects, and to demonstrate that belief and further align my performance with our shareholders, I have requested and the Board has agreed that I will forego cash salary as
CEO in favor of compensation in shares of Ekso Bionics.”
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Mr. Sherman continued, “I am also proud to have Scott’s support as an executive and key part of the Company’s leadership team.  Scott is a proven leader, recruited for his
managerial experience and track record in building revenues and partnerships in growth companies, and will help lead the day to day oversight of the Company’s staff and
operations.”
 
Mr. Sherman is a seasoned entrepreneur, investor and executive, and has served as Chairman of the Board of Directors since January 2014, including service as Executive
Chairman from October 2018 through December 2020. Mr. Sherman is the Chairman of Imetric, an IOT platform for consumer and enterprise. Since 1988, Mr. Sherman has
been a member of Sherman Capital Group, a merchant banking organization with a portfolio of private and public investments. He is the former Chairman of Purple Wave Inc.,
an online auction platform. Mr. Sherman is a founder of Novatel Wireless, Inc., Vodavi Communications Systems Inc. and Main Street and Main Inc. Previously, Mr. Sherman
served as a director of Telit; Chairman of Airlink Communications, Inc. until its sale to Sierra Wireless, Inc.; Chairman of Executone Information Systems; and as a director of
Inter-Tel (Delaware) Incorporated.
 
Mr. Davis has served as Executive Vice President of Strategy and Corporate Development since April 2021. Mr. Davis has more than two decades of worldwide leadership
success in fast growing high-tech companies, and has proven success in helping organizations manage change, scale, and implement transformative strategies that lead to
consistent growth and positive financial performance. Prior to joining the Company, from December 2018 through March 2021, Mr. Davis served as Chief Executive Officer of
Globalmatix, Inc., a disruptive IoT connected telematics solution provider, and from January 2017 through December 2018, he served as SVP Strategy for GetWireless, LLC, a
telecommunications equipment provider. From 2015 through 2020, he provided C-level consulting services assisting on scalability, process improvement, business
development, M&A support and go-to-market strategy as President of SGD Executive Services LLC. From 2007 through 2015 Mr. Davis served as Vice President of Global
Sales Enterprise Solutions for Sierra Wireless, Inc. Mr. Davis has a B.S. in Business Administration from Bloomsburg University.
 
About Ekso Bionics®
 
Ekso Bionics® is a leading developer of exoskeleton solutions that amplify human potential by supporting or enhancing strength, endurance, and mobility across medical and
industrial applications. Founded in 2005, the Company continues to build upon its industry-leading expertise to design some of the most cutting-edge, innovative wearable
robots available on the market. Ekso Bionics is the only exoskeleton company to offer technologies that range from helping those with paralysis to stand up and walk, to
enhancing human capabilities on job sites across the globe. Ekso Bionics is headquartered in the San Francisco Bay Area and is listed on the Nasdaq Capital Market under the
symbol “EKSO.” For more information, visit: www.eksobionics.com or follow @EksoBionics on Twitter.
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Forward-Looking Statements
 
Any statements contained in this press release that do not describe historical facts may constitute forward-looking statements. Forward-looking statements may include, without
limitation, statements regarding the transition of the Company’s CEO, including Mr. Sherman’s service as CEO and Mr. Davis’ service as President and COO, the development
of the Company’s strategies and the assumptions underlying or relating to the foregoing. Such forward-looking statements are not meant to predict or guarantee actual results,
performance, events or circumstances and may not be realized because they are based upon the Company's current projections, plans, objectives, beliefs, expectations, estimates
and assumptions and are subject to a number of risks and uncertainties and other influences, many of which the Company has no control over. Actual results and the timing of
certain events and circumstances may differ materially from those described by the forward-looking statements as a result of these risks and uncertainties. Factors that may
influence or contribute to the inaccuracy of the forward-looking statements or cause actual results to differ materially from expected or desired results may include, without
limitation, the significant length of time and resources associated with the development of the Company's products, the Company's failure to achieve broad market acceptance of
the Company's products, the failure of the Company’s sales and marketing efforts or of partners to market the Company’s products effectively, adverse results in future clinical
studies of the Company's medical device products, the failure of the Company to obtain or maintain patent protection for the Company's technology, the failure of the Company
to obtain or maintain regulatory approval to market the Company's medical devices, lack of product diversification, existing or increased competition, disruptions in the
Company’s supply chain due to the ongoing COVID-19 pandemic, and the Company's failure to implement the Company's business plans or strategies. These and other factors
are identified and described in more detail in the Company's filings with the SEC. To learn more about Ekso Bionics please visit the Company’s website at
www.eksobionics.com or refer to the Company’s Twitter page at @EksoBionics. The Company does not undertake to update these forward-looking statements.
 
Contact:
David Carey
212-867-1768
investors@eksobionics.com
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