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Section 5 – Corporate Governance and Management
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
 

(a) On January 1, 2022, David Gandini submitted his resignation as our Chief Financial Officer as part of our restructuring in connection with our planned listing on
Nasdaq. Mr. Gandini is continuing in his positions as our Chief Executive Officer and Secretary, and as a member of our Board of Directors. Mr. Gerard Wenzel, will now serve
as our Chief Financial Officer and principal executive officer. According to Mr. Gandini’s resignation letter, there are no disagreements with Mr. Gandini required to be
disclosed under this Item. We will provide Mr. Gandini with a copy of this disclosure in Item 5.02, and provide Mr. Gandini with the opportunity to furnish us as promptly as
possible with a letter addressed to us stating whether he agrees with the statements made by us in response to this Item 5.02 and, if not, stating the respects in which he does not
agree. In the event Mr. Gandini supplies us with such a letter we will, if required, file such letter as an exhibit to an amended Form 8-K.

 
(b) Effective January 1, 2022, our Board of Directors appointed Gerard Wenzel as our Chief Financial Officer (principal financial officer). Mr. Wenzel will serve in

this capacity until his term is complete (or extended) or a termination event occurs under the terms of our Executive Employment Agreement with Mr. Wenzel.
 

In connection with hiring Mr. Wenzel we entered into an Executive Employment Agreement with Mr. Wenzel. Under the terms of his Employment Agreement, Mr.
Wenzel will serve as our Chief Financial Officer until January 1, 2024, unless he is terminated pursuant to the termination provisions set forth in his agreement. Under the
terms of his Employment Agreement, Mr. Wenzel will perform services for us that are customary and usual for a chief financial officer of a company, in exchange for: (i) an
annual base salary of $175,000, (ii) incentive stock options under our 2019 Equity Incentive Plan to acquire 200,000 shares of our common stock, at an exercise price of
$2.585, which is equal to 110% of the fair market value of our common stock on January 10, 2022 (the date the options were eligible to be issued under Mr. Wenzel’s
Employment Agreement), with the stock options to vest in 8 equal quarterly installments of 25,000 shares during the two-year term of the Employment Agreement, with a ten
year term, and (iii) 50,000 Restricted Stock Units under our 2019 Equity Incentive Plan, which will vest upon the end of any relevant lockup period involving Company
securities owned by Mr. Wenzel after we uplist to a national exchange (i.e. Nasdaq). The description of Mr. Wenzel’s Executive Employment Agreement set forth in this report
is qualified in its entirety by reference to the full text of that document, which is attached hereto as Exhibit 10.1.
 

Jerry Wenzel has served has our Chief Financial Officer since January 2022. With more than 40 years of leadership experience in financial management and
reporting, public accounting and auditing, Mr. Wenzel brings to SOBRsafe the ideal skillset for an growing public company. Prior to SOBRsafe, Mr. Wenzel was a partner in
the firm B2BCFO® from 2018 through 2021, providing strategic financial leadership to business owners regarding growth and transaction opportunities. From 2016 to 2018, he
was the Chief Financial Officer for PRIDE Centric Resources, Inc., a national commercial food service equipment buying group. In this position Jerry was responsible for all
financial reporting responsibilities, including vendor rebate programs, cash management, internal controls and reporting to the Audit Committee and Board of Directors.
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From 1998 to 2016, Mr. Wenzel served as Chief Financial Officer for several manufacturing businesses and a residential real estate franchisee servicing Colorado’s
Front Range. Prior to his Chief Financial Officer positions, Mr. Wenzel was an audit and consulting partner in two Denver-based practices and a national CPA firm.
 

Mr. Wenzel has been a Certified Public Accountant since 1980 and earned his Bachelor of Science degree in Accountancy from the University of Wisconsin-LaCrosse.
Mr. Wenzel is a member of the American Institute of Certified Public Accountants (AICPA) and Colorado Society of CPAs (CSCPA) and past member of the AICPA SEC
Division for Firms Peer Review Committee and CSCPA Quality Review Board.
 
Item 5.07 Submission of Matters to Vote of Security Holders
 
On January 7, 2022, stockholders holding approximately 77% of our common stock on December 9, 2021, the record date established for voting, by mail-in or internet vote in
lieu of an in-person meeting, approved the following:
 

 · re-election of the six (6) members of our Board of Directors, namely David Gandini, Kevin Moore, Ford Fay, Steve Beabout, Jim Bardy and Sandy Shoemaker, to
serve until our next Annual Meeting of Shareholders and thereafter until their successors are elected and qualified;

 · an amendment to our Articles of Incorporation to effect a reverse stock split of our outstanding common stock at a ratio between of 1-for-2 and 1-for-3 in
connection with our planned listing on NASDAQ, with the exact ratio to be determined by our Board of Directors at the appropriate time;

 
· an amendment to our 2019 Equity Incentive Plan to increase the shares authorized to be issued under the Plan from 3,848,467 shares to 5,200,000 shares (the

“Plan Amendment”), which maintains the shares authorized to be issued under the Plan to approximately twenty percent (20%) of our outstanding common stock
on the date the Plan Amendment is approved for issuance to Eligible Recipients under the Plan, as such term is defined in the Plan; and

 · ratification of the appointment of Macias Gini O’Connell LLP as our independent auditors for the fiscal year ending December 31, 2021
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SECTION 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits
 
(c) Exhibits
 
10.1  Executive Employment Agreement with Gerard Wenzel dated January 1, 2022
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 

 SOBR Safe, Inc.
a Delaware corporation

    
Dated: January 18, 2022 By: /s/ David Gandini
  David Gandini  
  Its: Chief Executive Officer  
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EXHIBIT 10.1
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS EXECUTIVE EMPLOYMENT AGREEMENT (this “Agreement”) is made and entered into as of January 1, 2022, by and between SOBR
Safe, Inc., a Delaware corporation, (the “Company”), and Gerard Wenzel (the “Executive”).
 
WITNESSETH:
 

WHEREAS, Company desires to benefit from Executive’s expertise and employ him as Chief Financial Officer and he is willing to accept such
employment.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements set forth herein, the Company and Executive,
intending to be legally bound, hereby agree as follows:
 

1. Employment. The Company agrees to employ Executive as its Chief Financial Officer, and Executive accepts such employment and agrees to
perform full-time executive employment services for the Company, subject always to resolutions of the Board of Directors of the Company (the “Board”),
for the period and upon the other terms and conditions set forth in this Agreement.

 
2. Term. The term of Executive’s employment hereunder (the “Term”) shall commence on January 1, 2022 (the “Effective Date”), and shall

continue until the earlier of (i) two (2) years after the Effective Date or (ii) the date this Agreement is terminated upon written notice by either party as set
forth in Section 5 (Termination). Sections 6 (Compensation upon the Termination of Executive’s Employment) and 7 (Change of Control) of this
Agreement shall govern the amount of any compensation to be paid to Executive upon termination of this Agreement and his employment.

 
3. Position and Duties.

 
3.1. Service with the Company. During the Term of this Agreement, Executive agrees to perform such executive employment duties

consistent with a Chief Financial Officer as the Company’s Chief Executive Officer and/or Board of Directors shall reasonably assign to him from
time to time. Executive will report directly to the Company’s Chief Executive Officer and/or Board of Directors, as appropriate.

 
3.2. No Conflicting Duties. Executive hereby confirms that he is under no contractual commitments inconsistent with his obligations set

forth in this Agreement, and that during the Term of this Agreement, he will not render or perform services, or enter into any contract to do so, for
any other corporation, firm, entity or person, other than Waters’ Edge Investments, LLLP, Water’s Edge Developments, Inc. and River
Investments, LLC which have previously been disclosed to the Company’s management, that are inconsistent with the provisions of this
Agreement or Executive’s fiduciary obligations to the Company.

 
 



 
 

3.3. Location. Denver Colorado metropolitan area.
 

4. Compensation and Benefits.
 

4.1. Base Salary. As compensation for all services to be rendered by Executive under this Agreement, the Company shall pay to Executive
an annual salary of One Hundred Seventy Five Thousand Dollars ($175,000) (the “Base Salary”). The Base Salary is payable in equal installments
in accordance with the Company’s regular payroll practices. The Base Salary shall be subject to review and change at the discretion of the Board
(or its Compensation Committee).

 
4.2. Grant of Stock Options and RSUs. On the Date of Grant (as defined herein) Executive will be granted incentive stock options to

acquire 200,000 shares of the Company’s common stock and 50,000 Restricted Stock Units under the Company’s 2019 Equity Incentive Plan. A
separate Incentive Stock Option Agreement and Restricted Stock Agreement will be issued for the stock options and the Restricted Stock Units,
respectively, and will contain the terms of the stock option and Restricted Stock Units. The stock options will have an exercise price equal to 110%
of the fair market value of the Company’s common stock on the Date of Grant (as defined herein), a vesting schedule of equal quarterly
installments (1/8th per quarter) over a two year period, and an expiration date of ten (10) years after the Date of Grant, with all other standard terms
in accordance with the Company’s 2019 Equity Incentive Plan. The Restricted Stock Units will be granted on the Date of Grant and will vest upon
the end of any relevant lockup period involving Company securities owned by the Executive after the Company uplists to a national exchange (i.e.
Nasdaq). For the purposes of this Agreement, the “Date of Grant” will be the business day following the date the Company’s shareholders approve
the increase of shares available under the Company’s 2019 Equity Incentive Plan to 5,200,000 shares.

 
4.3. Participation in Benefit Plans. Executive shall be included to the extent eligible thereunder in any and all plans of the Company

providing general benefits for the Company’s executive employees, including, without limitation, medical, dental, vision, disability, life insurance,
401(k) plan, sick days, vacation, and holidays. Executive’s participation in any such plan or program shall be subject to the provisions, rules, and
regulations applicable thereto. In addition, during the Term of this Agreement, Executive shall be eligible to participate in all non-qualified
deferred compensation and similar compensation, bonus and stock plans offered, sponsored or established by Company on substantially the same
or a more favorable basis as any other employee of Company. The Company will pay directly or reimburse Executive for supplemental disability
coverage, in an amount approved by the Board (or its Compensation Committee, if applicable). The benefit plans described in this Section 4.4 are
collectively referred to in this Agreement as “Benefit Plans.”

 
 

2



 
 

4.4. Business Expenses. In accordance with the Company’s policies established from time to time, the Company will pay or reimburse
Executive for all reasonable and necessary out-of-pocket expenses incurred by him in the performance of his duties under this Agreement, subject
to the presentment of appropriate supporting documentation. In addition, the Company will reimburse or pay directly for Executive’s personal
executive development expenses, in a maximum amount to be approved by the Board (or its Compensation Committee, if applicable).

 
4.5. Key Man Life Insurance. During the Term of this Agreement, the Company has the right to maintain and pay the premiums for a “Key

Man” life insurance policy relating to Executive in a coverage amount of $1,000,000. The Company will be named as the beneficiary of such
policies. 

 
5. Termination.

 
5.1. Disability. At the Company’s election, Executive’s employment shall terminate upon Executive’s becoming totally or permanently

disabled for a period of three (3) consecutive months. For purposes of this Agreement, the term “totally or permanently disabled” or “total or
permanent disability” means Executive’s inability on account of sickness or accident, whether or not job-related, to engage in regularly or to
perform adequately his assigned duties under this Agreement. The Company may only make a determination that Executive is totally or
permanently disabled or has a total or permanent disability upon receipt of such a determination from Executive’s regular, treating physician.
Executive, or Executive’s authorized personal representative, will instruct Executive’s regular, treating physician to furnish to the Company such
physician’s determination of whether Executive is totally or permanently disabled or has a total or permanent disability upon Executive’s, or
Executive’s authorized personal representative’s, receipt of a written request from the Company, signed by any officer, and Executive hereby (a)
waives any privilege of confidential treatment by such physician in that connection, and (b) agrees to submit to such physical and psychiatric
examinations and tests as shall be reasonably necessary or appropriate to enable the Company to determine that Executive is totally or permanently
disabled or has a total or permanent disability.

 
5.2. Death of Executive. Executive’s employment shall terminate immediately upon the death of Executive.

 
5.3. Termination for Cause. The Company may terminate Executive’s employment at any time for “Cause” (as hereinafter defined)

immediately upon written notice to Executive. As used herein, the term “Cause” shall mean that Executive shall have (i) committed any act of
fraud, embezzlement, dishonesty or any other willful misconduct that is demonstrably and materially injurious to the Company, or (ii) in the
reasonable judgment of the Board, violated any material written Company policy or rules of the Company, unless cured by Executive within 30
days following written notice thereof to Executive, or (iii) refused to follow the reasonable written directions given by the Board or its designee or
breached any covenant or obligation under this Agreement or other agreement with the Company, unless cured by Executive within thirty (30) days
following written notice thereof to Executive. No act or failure to act by Executive shall be considered “willful” unless committed without good
faith and without a reasonable belief that the act or omission was in the Company’s best interest.
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5.4. Resignation. Executive’s employment shall terminate on the earlier of the date that is thirty (30) days following the written submission
of Executive’s resignation to the Company or the date such resignation is accepted by the Company.

 
5.5. Termination for Good Reason. Executive may terminate his employment under this Agreement at any time for “Good Reason” (as

hereinafter defined). As used herein, the term “Good Reason” shall mean, without Executive’s written consent: (a) a material reduction in
Executive’s Base Salary; (b) a material reduction in Executive’s authority, duties or responsibilities, including without limitation, removing
Executive as EVP of Business Operations; (c) relocation by the Company of Executive’s work site to a facility or location more than 25 miles from
the Executive’s principal work site for the Company (unless such location is the Executive’s residence); or (d) a material breach by the Company of
any of its obligations under this Agreement or any other written agreement or covenant with Executive. A condition will not be considered “Good
Reason” unless Executive gives the Company written notice of the condition within ninety (90) days after the condition comes into existence and
the Company fails to remedy the condition within thirty (30) days after receiving Executive’s written notice. To resign for Good Reason, Executive
must resign within three months (3) months after one of the foregoing conditions has come into existence without Executive’s consent and has not
been remedied by the Company within its 30-day remedy deadline.

 
5.6. Surrender of Records and Property. Subject to Section 8 (License), upon termination of his employment with the Company, Executive

shall deliver promptly to the Company all credit cards, computer equipment, cellular telephone, records, manuals, books, blank forms, documents,
letters, memoranda, notes, notebooks, reports, data, tables, calculations or copies thereof, that are the property of the Company and that relate in
any way to the business, strategies, products, practices, processes, policies or techniques of the Company, and all other property, trade secrets and
confidential information of the Company, including, but not limited to, all documents that in whole or in part contain any trade secrets or
confidential information of the Company that in any of these cases are in his possession or under his control, and Executive shall also remove all
such information from any personal computers that he owns or controls.

 
6. Compensation upon the Termination of Executive’s Employment.

 
6.1. In the event that Executive’s employment is terminated pursuant to Section 5.3 (Termination for Cause) or 5.4 (Resignation) then

Executive shall be entitled to receive a pro rata amount of Executive’s then current Base Salary through the date his employment is terminated, but
no other compensation of any kind or amount. Such pro rata amount shall be determined by the ratio of the number of days of the calendar year that
have passed as of the termination date to 365. Any shares awarded in excess of such amount shall be redeemed by the Company for $1.
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6.2. In the event Executive’s employment is terminated pursuant to Section 5.2 (Death), Executive’s beneficiary or a beneficiary
designated by Executive in writing to the Company, or in the absence of such beneficiary, Executive’s estate, shall be entitled to receive
Executive’s then current Base Salary through the end of the month in which his death occurs, but no other compensation of any kind or amount.

 
6.3. Subject to Section 6.4 (Conditions), in the event Executive’s employment is terminated by the Executive pursuant to Section 5.5

(Termination for Good Reason) or by the Company pursuant to Section 5.1 (Disability), then Executive shall be entitled to receive Executive’s
then current Base Salary through the date his employment is terminated, and the Company shall pay to Executive, as a severance allowance, the
following amounts (together the “Severance Payments”), and shall amend any stock option award agreement or other equity award agreement (each
an “Option Agreement”) between the Company and Executive as follows, but shall pay no other compensation or benefits of any kind.

 
6.3.1. Company shall pay to Executive, Executive’s one time then current monthly Base Salary for a period of twelve (12) months

beginning upon Executive’s satisfaction of the Conditions (the “Severance Period”), paid on the Company’s regular paydays throughout
the Severance Period.

 
6.3.2. Company shall pay for Executive’s benefit, if Executive elects to continue Executive’s health insurance coverage under the

Consolidated Omnibus Budget Reconciliation Act (“COBRA”) following the termination of Executive’s employment, Executive’s
monthly premium (including any premiums related to Executive’s eligible dependents) under COBRA until the earliest of (a) the close of
the Severance Period, (b) the expiration of Executive’s continuation of coverage under COBRA, or (c) the date when Executive becomes
eligible for substantially equivalent health insurance coverage in connection with new employment.

 
6.3.3. Company shall pay to Executive upon the earlier of (a) the date that is sixty (60) days after termination of Executive’s

employment and (b) Executive’s satisfaction of the Conditions (defined below), any amounts payable under any Company bonus plans in
which Executive is eligible to participate as of the date of the termination of his employment, after pro rating any applicable targets,
quotas, and bonus payments as of the termination date, regardless when such bonus may be due under the bonus plan.

 
6.3.4. Company shall amend, immediately prior to the effectiveness of the termination of Executive’s employment, each Option

Agreement (a) to make 100% of the then unvested shares subject to each Option Agreement fully vested and fully exercisable, (b) to
terminate any rights the Company may have to repurchase unvested shares and (c) to permit Executive to exercise the options provided by
each Option Agreement for a period of two (2) years following the termination of Executive’s employment.
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Notwithstanding anything herein to the contrary, the Company shall begin COBRA payments as soon as necessary for Executive to continue
coverage, even if Executive has yet to meet the Conditions (as defined below); provided that this obligation shall not extend more than sixty (60)
days from the date of termination of Executive’s employment.

 
6.4. Conditions. The Company’s obligation to pay the Severance Payments will not apply unless (a) Executive has complied with Section

5.7 (Surrender of Records and Property), (b) Executive has resigned as a member of the Company’s Board and the boards of directors of any
Company subsidiaries, if applicable, and (c) Executive has executed the Company’s standard release agreement (the “Release”) that includes (i) a
full mutual release of all claims by both parties and (ii) non-disparagement of either party by the other (collectively, clauses (a) through (c) of this
Section 6.4 are the “Conditions”). The Company will deliver the Release (executed by the Company) to Executive within ten (10) days of
termination of Executive’s employment. The Executive must satisfy the Conditions within sixty (60) days of termination of Executive’s
employment.

 
7. Change of Control.

 
7.1. Definition of Change of Control. As used herein, a “Change of Control” shall means: (a) the sale, transfer, or other disposition of all

or substantially all of the Company’s assets, (b) any merger, consolidation or other business combination transaction of the Company with or into
another corporation, entity or person, other than a transaction in which the holders of at least a majority of the shares of voting capital stock of the
Company outstanding immediately prior to such transaction continue to hold (either by such shares remaining outstanding or by their being
converted into shares of voting capital stock of the surviving entity) a majority of the total voting power represented by the shares of voting capital
stock of the Company (or the surviving entity) outstanding immediately after such transaction, or (c) the direct or indirect acquisition (including by
way of a tender or exchange offer) by any person, or persons acting as a group, of beneficial ownership or a right to acquire beneficial ownership of
shares representing a majority of the voting power of the then outstanding shares of capital stock of the Company. A transaction shall not constitute
a Change of Control if its sole purpose is to change the state of the Company’s incorporation or to create a holding company that will be owned in
substantially the same proportions by the persons who held the Company’s securities immediately before such transaction.

 
7.2. Change of Control Bonus. In the event of a Change of Control, the Company shall, within thirty (30) days after occurrence of the

Change of Control, pay Executive a lump sum amount equal to Executive’s then current annual Base Salary.
 
7.3. Vesting Acceleration. In the event of a Change of Control, and notwithstanding the provisions of any Option Agreement to the

contrary, immediately prior to such Change of Control, one hundred percent (100%) of the then unvested shares subject to each Option Agreement
will fully vest and become fully exercisable, and any Company rights of repurchase of unvested shares with respect thereto will fully lapse, as of
the closing date of the Change of Control. The Company shall also amend each Option Agreement to permit Executive to exercise the options
provided by each Option Agreement for a period of ten (10) years following the termination of Executive’s employment.

 
 

6



 
 

7.4. Benefit Plans Following a Change of Control. In the event of a Change of Control following which the Company (or the surviving
entity) continues to employ Executive and the Company (or the surviving entity) offers benefit plans that are less favorable to Executive and
Executive’s eligible dependents than the Benefit Plans Executive and Executive’s dependents had immediately prior to the Change of Control, the
Company (or the surviving entity) will reimburse Executive for any expenses he incurs to independently acquire additional coverage under a third-
party plan to cover such deficit in benefits for up to a one (1) year period up to a maximum of $12,000.

 
7.5. Severance Payments Following a Change of Control. In the event of a Change of Control following which the Company (or the

surviving entity) continues to employ Executive, in the event Executive’s employment is terminated by the Executive pursuant to Section 5.5
(Termination for Good Reason), the Company (or the surviving entity) shall pay the Severance Payments to Executive in accordance with Section
6.3 above.

 
8. Successors.

 
8.1. The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger, acquisition,

consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets shall assume the obligations of the
Company under this Agreement and agree expressly to perform the obligations of the Company under this Agreement in the same manner and to
the same extent as the Company would be required to perform such obligations in the absence of a succession.

 
8.2. Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder shall inure to the benefit of, and be

enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributes, devisees and legatees.
 

9. Other Provisions.
 

9.1. Code Section 409A. For purposes of Section 409A Internal Revenue Code, as amended (“Section 409A”), Executive hereby elects to
receive, and the Company hereby agrees to pay, each amount payable under this Agreement at the times, and on the terms and conditions, set forth
herein. Notwithstanding the foregoing, if Section 409A would impose any additional tax on payments within the first six (6) months following
Executive’s Separation from Service (as defined in Section 409A), such payments shall be delayed to the minimum extent necessary to avoid such
additional tax. Any delayed payments shall be paid in a lump sum on the first day of the seventh (7 th) month after Executive’s Separation from
Service.
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9.2. Governing Law. This Agreement is made under and shall be governed by and construed in accordance with the laws of the State of
Delaware without reference to conflicts of law provisions thereof.

 
9.3. Indemnification. The Company shall indemnify the Executive - and advance all such funds required to indemnify to the Executive - to

the fullest extent permitted by Delaware law, against all judgments, settlement payments, fines, and other reasonable costs and expenses, including
but not limited to attorney fees, in connection with the defense of any action, suit, or proceeding that is brought or threatened in which the
Executive is a party or is otherwise involved because of Executive’s employment by the Company as a director, officer, employee, or agent of the
Company or any affiliate, without limitation; this includes but is not limited to any action, suit, arbitration, alternate dispute resolution mechanism,
investigation, administrative hearing or any other actual, threatened or completed proceeding, whether civil, criminal, administrative, or
investigative, whether by a third party, by or in the right of the Company, or by Executive to enforce any rights under this Agreement or otherwise
against the Company or its affiliates. Executive and Executive’s actions shall be presumed to meet a “minimum standard of conduct”, and
Company or such third party claimant shall bear the burden to prove otherwise. This right of indemnification shall be in addition to any rights that
the Executive may otherwise be entitled to under the bylaws of the Corporation, state or federal law, or otherwise. This indemnification obligation
shall apply even if the Executive is found to violate or fall below any “minimum standard of conduct”. If Executive must bring suit against the
Company to enforce the provisions of this Agreement, the Company shall also indemnify Executive and advance funds to indemnify Executive for
same. This Section 9.3, and its subsections, shall survive the termination of this Agreement. Notwithstanding the foregoing, no indemnity shall be
paid by the Company:

 

  
a on account of any suit in which judgment is rendered against Executive for an accounting of profits made from the purchase or sale by

Executive of securities of the Company pursuant to the provisions of Section 16(b) of the Securities Exchange Act of 1934, as amended,
or similar provisions of any federal, state or local statutory law;

    

  b on account of Executive’s conduct which is finally adjudged to have been knowingly fraudulent or deliberately dishonest, or to
constitute willful misconduct;

    

  c on account of Executive’s conduct which is finally adjudged to have constituted a breach of Executive’s duty of loyalty to the Company
or resulted in any personal profit or advantage to which Executive was not legally entitled;
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d for which payment is actually made to Executive under a valid and collectible insurance policy or under a valid and enforceable

indemnity clause, bylaw or agreement, except in respect of any excess beyond payment under such insurance, clause, bylaw or
agreement;

    

  

e or in connection with any proceeding (or part thereof) initiated by Executive, or any proceeding by Executive against the Company or
its directors, officers, employees or other indemnities (other than any proceeding brought to enforce Section 9.3 of this Agreement),
unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding was authorized by the Board of Directors of
the Company, (iii) such indemnification is provided by the Company, in its sole discretion, pursuant to the powers vested in the
Company under applicable law, or (iv) the proceeding is initiated pursuant to Section 9.3 hereof.

 
9.4. Prior Agreements. This Agreement contains the entire agreement of the parties relating to the subject matter hereof and supersedes all

prior agreements and understanding with respect to such subject matter, and the parties hereto have made no agreements, representations, or
warranties relating to the subject matter of this Agreement which are not set forth herein.

 
9.5. Withholding Taxes and Right of Offset. The Company may withhold from all payments and benefits under this Agreement all federal,

state, city, or other taxes as shall be required pursuant to any law or governmental regulation or ruling. Executive agrees that the Company may
offset any payments owed to Executive pursuant to this Agreement or otherwise against any amounts owed by Executive to the Company.

 
9.6. No Duty to Mitigate. Executive shall not be required to mitigate the amount of any payment contemplated by this Agreement, nor

shall any such payment be reduced by any earnings that Executive may receive from any other source.
 
9.7. Amendments. No amendment or modification of this Agreement shall be deemed effective unless made in writing signed by

Executive and the Company.
 
9.8. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this

Agreement.
 
9.9. No Waiver. No term or condition of this Agreement shall be deemed to have been waived nor shall there be any estoppel to enforce

any provisions of this Agreement, except by a statement in writing signed by the party against whom enforcement of the waiver or estoppel is
sought. Any written waiver shall not be deemed a continuing waiver unless specifically stated, shall operate only as to the specific term or
condition waived, and shall not constitute a waiver of such term or condition for the future or as to any act other than that specifically waived.

 
9.10. Severability. To the extent any provision of this Agreement shall be invalid or unenforceable, it shall be considered deleted from this

Agreement and the remainder of such provision and of this Agreement shall be unaffected and shall continue in full force and effect.
 
9.11. Survivability. Sections 6, 7, 8, and 9 of this Agreement shall survive the termination of this Agreement and the termination of

Executive’s employment with the Company.
 
9.12. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together

will constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Executive Employment Agreement as of the day and year set forth above.
 
 
 “Company”:
   
 SOBR Safe, Inc., a Delaware corporation
   
 /s/ David Gandini  
 By: David Gandini
 Title: Chief Executive Officer
   
 “Executive”:  
   
  Gerard Wenzel  
    
  /s/ Gerard Wenzel  
  Gerard Wenzel, an individual
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