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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.
 
On August 25, 2021, the Board of Directors ("Board”) of PetMed Express, Inc. (the "Company”) appointed Mathew N. Hulett, age 51, as Chief Executive Officer and President of
the Company and as a Board member. These appointments are effective as of August 30, 2021.
 
Mr. Hulett served as the Co-President of Rosetta Stone from January 2019 to July 2021 and was the President of Language at Rosetta Stone from August 2017 to July 2021. Rosetta
Stone was previously a publicly held company (NYSE: RST) until taken private in October 2020. Mr. Hulett's duties at Rosetta Stone included leading all the entire business
operations and strategic direction for the company's language business. Prior to that, from October 2015 to March 2018, Mr. Hulett served as Entrepreneur in Residence at Voyager
Capital, an information technology venture capital firm. From December 2015 to April 2017, Mr. Hulett served as the Chief Product Officer at TINYpulse, a privately held SaaS-
based Human Resources technology provider, where he was responsible for driving product strategy, design and development. From May 2013 to September 2015, Mr. Hulett
served as the Chief Executive Officer of Click Sales, Inc. (dba ClickBank), a privately held, top-100 internet retailer that provides digital lifestyle products to customers in 190
countries. Prior to ClickBank, Mr. Hulett served as Senior Vice President of RealNetwork’s games division from August 2010 to May 2013, where he led the right-sizing effort of the
traditional gaming business and led the business’ turnaround strategy pivot into social and mobile gaming. He has also held the CEO role at AdXpose and was President of the
corporate travel division of Expedia. He received his Bachelor of Arts degree in Marketing and Information Systems from the University of Washington.
 
There are no family relationships between Mr. Hulett and any other director or executive officer of the Company. There are no understandings or arrangements between Mr. Hulett
and any other person pursuant to which Mr. Hulett was appointed as Chief Executive Officer, President and director. Mr. Hulett has no direct or indirect material interest in any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 
Employment Agreement
 
On August 25, 2021, the Company entered into an employment agreement with Mr. Hulett to serve as the Company’s Chief Executive Officer and President. The employment
agreement is for an initial term of three (3) years commencing on August 30, 2021 and will automatically renew for successive one (1) year terms, or for longer periods as mutually
agreed upon by the parties, unless the employment agreement is expressly cancelled by either Mr. Hulett or the Company sixty (60) days prior to the end of the then current term,
or is otherwise terminated as provided in the agreement. The employment agreement provides that Mr. Hulett will receive an annual base salary of $500,000, subject to periodic
review for increases with the approval of the Board. Mr. Hulett will be eligible to participate in the standard employee benefit plans generally available to executives and employees
of the Company, including health insurance, life and disability insurance, restricted stock under the Company’s equity compensation plan(s), 401(k) plan, and paid time off and paid
holidays. The Company will also reimburse Mr. Hulett for his documented business expenses incurred in connection with his employment pursuant to the Company's standard
reimbursement expense policy and practices. The employment agreement contains certain rights of Mr. Hulett and the Company to terminate Mr. Hulett’s employment, including
termination by the Company for "Cause” as defined in the employment agreement, and termination by Mr. Hulett for "Good Reason” as defined in the employment agreement
within twelve (12) months of a Change in Control as defined in the employment agreement. Mr. Hulett is also entitled to severance pay equal to twelve (12) months of Mr. Hulett’s
current base salary and eighteen (18) months of health insurance benefits in the event of his termination by the Company without Cause, or termination by Mr. Hulett for Good
Reason within twelve (12) months of a Change in Control. The foregoing severance benefits are conditioned upon Mr. Hulett’s execution of a release of claims and compliance with
certain restrictive covenants. The employment agreement contains customary non-disclosure and non-solicitation provisions as well as a one (1) year non-compete following the
termination of the agreement.
 

 



 
 
On August 30, 2021, Mr. Hulett also received an award of 90,000 shares of restricted stock ("RSU”) under the Company’s 2016 Employee Equity Compensation Restricted Stock
Plan (the "2016 Plan"), which stock restrictions will lapse pro rata on each of August 30, 2022, August 30, 2023 and August 30, 2024, which are subject to forfeiture in the event of
termination of employment (except as provided in the RSU agreement). Mr. Hulett also received an award of 510,000 shares of performance restricted stock ("PSU”) under the 2016
Plan, which stock restrictions will lapse on the third anniversary of the date of grant based on (i) achieving absolute stock price hurdles within the three-year period from the date
of grant, and (ii) continued employment through the performance period of three years from the date of grant, in accordance with the following schedule:
 

Absolute Stock
Price Hurdle   

Shares
  

Cumulative Shares
 

 $40    85,000    85,000  
 $45    107,000    192,000  
 $50    106,000    298,000  
 $55    106,000    404,000  
 $60    106,000    510,000  

 
Should none of the above absolute stock price hurdles be met during the three-year period from the date of grant no shares would vest. Once the absolute stock price hurdle is
achieved, it will be considered to have met the absolute stock price hurdle, regardless of the stock price on the third anniversary of the date of grant. The absolute stock price
hurdle would be considered to have been met if the average closing stock price of the Company is at or above the absolute stock price hurdle for a period of ninety (90)
consecutive trading days. If the shares would be considered to have met the absolute stock price hurdle, they will only vest on the third anniversary of date of grant, subject to
Mr. Hulett’s continued employment through the performance period of three years from the date of grant (except as provided in the PSU agreement).
 
In the event of Mr. Hulett’s termination of employment by the Company without Cause, or termination by Mr. Hulett for Good Reason within twelve (12) months of a Change in
Control, or upon the executive’s Disability, Mr. Hulett would be entitled to the following:
 

 (a) a portion of the PSU award would vest to Mr. Hulett based on actual performance (absolute stock price hurdles) achieved up until the date of such termination; any PSU
shares not having met the absolute stock price hurdles would be forfeited, and

 (b) the restrictions on the RSU award will lapse on a pro rata portion (number of days elapsed in vesting year/365) of the current year’s restricted stock (if not already lapsed)
on the date of such event; any RSU shares related to the remainder of the current year’s restriction period, or to a future year’s restriction period, would be forfeited.

 
The foregoing descriptions of the employment agreement, restricted stock agreement and restricted performance stock agreement with Mr. Hulett are only summaries and are
qualified in their entirety by reference to the complete texts of such agreements, which are filed as Exhibit 10.1, 10.2 and 10.3 to this Current Report on Form 8-K and incorporated
herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
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Exhibit No Description
                   
10.1 Employment Agreement with Mathew Hulett dated August 25, 2021
 
10.2 Restricted Stock Agreement with Mathew Hulett dated effective August 30, 2021
 
10.3 Restricted Performance Stock Agreement with Mathew Hulett dated effective August 30, 2021
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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, thereunto duly
authorized.
 
Dated: August 30, 2021
 PETMED EXPRESS, INC.  

By: /s/ Bruce S. Rosenbloom
Name: Bruce S. Rosenbloom

   
Title: Chief Financial Officer

 
 



Exhibit 10.1
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

This Executive Employment Agreement, as may be extended and or amended from time to time by mutual consent of the parties hereto (the "Agreement"), dated as of
August 25, 2021, is entered into by and between PetMed Express, Inc., a Florida corporation (the "Company"), and Mathew Hulett (the "Executive").
 

WITNESSETH:
 

WHEREAS, the Company desires to employ the Executive and to enter into this Agreement embodying the terms of such employment; and
 

WHEREAS, the Executive desires to enter into this Agreement and to accept such employment, subject to the terms and provisions of this Agreement.
 

NOW, THEREFORE, in consideration of the mutual promises set forth herein and other good and valuable consideration, the receipt and sufficiency of which is
acknowledged by the parties hereto, the Company and Executive agree as follows:
 

1.           Recitals and Exhibits. The recitals set forth above are true and correct and are hereby deemed part of this Agreement.
 

2.          Employment. The Company hereby employs the Executive, and the Executive hereby accepts employment, upon the terms and conditions hereinafter set forth.
 

3.         Term and Termination. This Agreement shall commence on August 30, 2021 (the " Start Date”) and shall terminate 11:59pm August 30, 2024 (" Initial Term”). At
the end of the Initial Term, this Agreement shall automatically renew for additional one (1) year periods, or for longer periods as mutually agreed upon by the parties hereto (each, a
"Renewal Period", and collectively with the Initial Term, the "Term”) unless either party gives written notice to the other party of non-renewal at least sixty (60) days prior to the
expiration of the then-current Initial Term or Renewal Period. During the Term, this Agreement may be earlier terminated as follows:
 

(a)        The Company may immediately terminate this Agreement and Executive’s employment for " Cause” upon written notice to Executive setting forth in
reasonable detail the nature of the Cause. The following, as determined by the Company in its sole discretion, shall constitute Cause for termination:
 

(i)        Executive’s failure to perform (other than by reason of Disability, defined below), or serious negligence in the performance of, Executive’s duties
and responsibilities to the Company, provided Company notifies Executive in writing and Executive will have thirty (30) days to cure such performance without penalty or
termination;
 

(ii)       Executive’s breach of this Agreement or any other agreement between Executive and the Company, including breach of the restrictive covenants
described in Section 9 of this Agreement;
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(iii)      Executive’s repeated failure to adhere to the Remote Work Arrangement (defined in Section 6 herein) without the prior approval of the Board of
Directors of the Company, which failure will be documented by Company in writing;
 

(iv)      serious misconduct by Executive that could be reasonably anticipated to be, or is, harmful to the business, reputation or other interest of the
Company:
 

(v)       repeated failure to adhere to the directions of the Company’s Board of Directors ("Board of Directors”) or the written policies or practices of the
Company, which failure will be documented by Company in writing;
 

(vi)      discovery that Executive is bound by and subject to any covenants against competition or similar covenants or any court order that could affect
the performance of Executive’s obligations under this Agreement;
 

(vii)     commission of act, which if convicted in a court of law would constitute a felony, or an act of moral turpitude, or any other material acts of
dishonesty, breach of trust, unethical business conduct, or any crime involving the Company (or Executive enters a plea of nolo contendere with respect to any of the foregoing);
 

(viii)    engaging in fraud, misappropriation or embezzlement;
 

(ix)      Executive’s habitual abuse of any controlled substance or reporting to work under the influence of alcohol or any controlled substance (other
than a controlled substance that Executive is properly taking under a current prescription) or violation of any other provision of the Company’s Drug Free Workplace Program
Policy;
 

(x)       Discovery that Executive engaged in unlawful harassment or discrimination of employees, customers or suppliers of the Company or other
violation of the Company’s Non-Discrimination and Anti-Harassment Policy;
 

(xi)      Discovery that Executive exposed the Company to criminal liability substantially caused by Executive; or
 

(xii)     violation by Executive of any other law, rule or regulation (other than (I) traffic violations or similar offenses, or (II) violations that the Board of
Directors reasonably would not deem harmful to the Company, its business, its reputation, or its customers).
 

(b)         This Agreement and the Term shall terminate automatically upon the Executive’s death or Disability. " Disability” means the Executive’s inability to
substantially perform his duties in his normal and regular manner, with reasonable accommodation, for more than ninety (90) days (whether consecutive or not) in any twelve (12)
month period, as evidenced by a certificate signed either by a physician mutually acceptable to the Company and Executive or, if the parties cannot agree, by a physician selected
by agreement of a physician designated by the Company and a physician designated by the Executive. Executive shall submit to a reasonable number of examinations by the
physician making the determination of Disability, and Executive hereby authorizes the disclosure and release of all supporting medical records to the Company.
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(c)         The Company may terminate this Agreement and Executive’s employment at any time upon sixty (60) days’ written notice to Executive. The Company
may require Executive to cease all activities on behalf of Company prior to the end of the 60-day notice period, but in that event the Company will pay Executive the portion of the
Base Salary, as set forth in Exhibit A, for the remainder of such 60-day notice period. In the event of termination of Executive’s employment pursuant to this Section 3(c), the end of
such 60-day period shall be the termination date, and the Company will pay Executive severance pay as set forth in Exhibit B.
 

(d)        Executive may terminate this Agreement and the employment relationship with the Company at any time upon sixty (60) days’ written notice to the
Company. The Company may accept the resignation prior to the end of the 60-day notice period, but in that event the Company will pay Executive the portion of the Base Salary,
as set forth in Exhibit A, for the remainder of such 60-day notice period. In the event of termination of Executive’s employment pursuant to this Section 3(d), the termination date
shall be the earlier of (i) the end of such 60-day period, or (ii) the Company’s earlier acceptance of the Executive’s resignation.
 

(e)        Executive may terminate this Agreement and the employment relationship with the Company for Good Reason in connection with a Change of Control.
"Change of Control” means the occurrence of any of the following events: (i) a change in the ownership of the Company which occurs on the date that any one Person (as defined
herein), or more than one Person acting as a group, or entity, acquires ownership of the stock of the Company that, together with the stock held by such Person, constitutes more
than fifty percent (50%) of the total voting power of the stock of the Company; provided, however, that for purposes of this subsection, the acquisition of additional stock by any
one Person, who is considered to own more than fifty percent (50%) of the total voting power of the stock of the Company will not be considered a Change of Control; or (ii) a
change in the effective control of the Company which occurs on the date that a majority of members of the Company’s Board of Directors is replaced during any six (6) month
period by Directors whose appointment or election is not endorsed by a majority of the members of the Board of Directors prior to the date of the appointment or election (for
purposes of this clause (ii), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the same Person will not
be considered a Change of Control); or (iii) a change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any Person or Persons
acquires (or has acquired during the six (6) month period ending on the date of the most recent acquisition by such Person or Persons) assets from the Company that have a total
gross fair market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or
acquisitions. For purposes of this subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined
without regard to any liabilities associated with such assets.
 
Further and for the avoidance of doubt, a transaction will not constitute a Change of Control if: (i) its sole purpose is to change the state of the Company’s incorporation, or (ii) its
sole purpose is 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.
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"Good Reason” means Executive’s voluntary termination, following the expiration of the Company cure period (described below), following the occurrence of one or more of the
following, without Executive’s consent, that occurs within (A) sixty (60) days prior to the consummation of a Change of Control where such Change of Control was under
consideration at the time of Executive’s termination date or (B) twelve (12) months after the date upon which such a Change of Control occurs ("Change of Control Period”):
 

(i) a material reduction of Executive’s authority, duties or responsibilities, relative to Executive’s authority, duties or responsibilities in effect immediately
prior to such reduction, or a change in Executive’s reporting position such that Executive no longer reports directly to the Board of Directors of the Company; or
 

(ii) a material reduction by the Company of Executive’s annual base salary as in effect on the Start Date (or, if higher or lower, as in effect immediately
prior to the reduction), except to the extent the base salaries of all other senior executives of the Company are similarly reduced totaling no more than 20% in the aggregate.
 
Executive may not terminate the employment relationship for Good Reason in connection with a Change of Control without first providing the Company with written notice within
sixty (60) days of the initial existence of the condition that Executive believes constitutes Good Reason in connection with a Change of Control specifically identifying the acts or
omissions constituting the grounds therefor and a reasonable cure period of not less than thirty (30) days following the date of such notice. In the event of termination of
Executive’s employment pursuant to this Section 3(e), the Company will pay Executive severance pay as set forth in Exhibit B.
 

4.           Compensation and Benefits. For all services rendered under this Agreement; Executive’s Compensation and benefits are provided in Exhibit A.
 

5.           Severance Payments and Other Matters Related to Termination.
 

(a)          Severance Payment (as described herein), if any, is provided as set forth in Exhibit B.
 

(b)          In the event of termination for any reason the Company will pay Executive, on the next regularly scheduled pay date following the date of termination,
any Base Salary earned but not paid through the date of termination.
 

(c)          In the event of termination of employment by the Company for Cause or as a result of Executive’s resignation (pursuant to Section 3(d) herein), or upon
the expiration of the Term, the Company will pay Executive any Base Salary earned but not paid through the date of termination or expiration, and any unvested restricted stock
award(s) and any unvested performance stock award(s) shall terminate in accordance with the terms of the respective restricted stock agreement(s). The Company shall have no
further obligations to Executive as to any other compensation.
 

(d)          In the event of termination of employment as a result of Executive’s death or Disability, the Company will pay Executive any Base Salary earned but not
paid through the date of termination, and the restrictions on any unvested restricted stock award(s) and any unvested performance stock award(s) shall terminate in accordance
with the terms of the respective stock agreement(s).
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(e)          The obligation of the Company to make payments to Executive under Exhibit B is expressly conditioned upon Executive’s continued full performance of
obligations under Section 9 hereof.
 

(f)         Any termination of Executive’s employment (or any termination or expiration of this Agreement) for any reason shall, if requested by the Company,
require that Executive resign all other positions he may then be holding with the Company or as trustee of any of its benefit plans.
 

6.           Duties. The Executive shall be employed as chief executive officer and president of the Company and, subject to the direction of the Board of Directors through
communication by its Chairman, shall perform and discharge well and faithfully the duties which may be assigned to him from time to time by the Company in connection with the
conduct of its business. If the Executive is elected or appointed a director of the Company or any subsidiary thereof during the Term of this Agreement, the Executive will serve in
such capacity without further compensation. Unless otherwise agreed to by the Company’s Board of Directors, it is understood that Executive may work remotely from Executive’s
home office in Seattle, Washington, except that during the first six (6) months of employment, Executive will work no less than two (2) weeks per month from the Company’s
headquarters in Florida, and thereafter Executive will work no less than one (1) week per month and on an as-needed basis (as determined by the Board of Directors) from the
Company’s headquarters in Florida, and is expected to engage in Company travel on an as-needed basis (the "Remote Work Arrangement”). For the purposes of this Section 6,
one week means at least five (5) consecutive business days, exclusive of travel time, and two weeks means at least nine (9) consecutive business days, exclusive of travel time.
These terms are subject to change by mutual agreement between the parties.
 

7.           Extent of Services. Except as set forth below, the Executive shall devote his entire time, attention and energies to the business of the Company and shall not
during the term of this Agreement be engaged, whether or not during normal business hours, in any other business or professional activity, whether or not such activity is pursued
for gain, profit, or other pecuniary advantage. Notwithstanding the foregoing, the Executive may be allowed to: (a) serve on the board of directors of other companies so long as
the Executive obtains the prior written approval of the Company’s Board of Directors, such other board of director participation does not interfere with the Executive fulfilling his
duties to the Company, and does not conflict with any limitations imposed on such service by regulatory bodies; and (b) promotional activities related to the publication and
launch of his book, tentatively scheduled for May 2022, subject to pre-approval by the Board of Directors.
 

8.           Definitions. For purposes of this Agreement, the following definitions apply:
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"Confidential Information” means any and all information of the Company that is not generally known by others with whom the Company competes or does business, or
with whom any of them plans to compete or do business, and any and all information, publicly known in whole or in part or not, which, if disclosed, would assist in competition
against the Company, including without limitation (a) all proprietary information of the Company, including but not limited to their products and services, technical data, methods,
processes, know-how, inventions, customer and client data and subscription lists and computer and analytical models and other programs and any source or object code
developed by the Company, (b) the development, research, testing, marketing and financial activities and strategic plans of the Company, (c) the manner in which the Company
operates, (d) costs and sources of supply, (e) the identity and special needs of the customers and client, and prospective customers and clients, of the Company, and (f) the people
and organizations with whom the Company have business relationships and the nature and substance of those relationships. Confidential Information also includes any
information received by the Company from any Person with any understanding, express or implied, that it will not be disclosed. Confidential Information does not include
information that enters the public domain, other than through Executive’s breach of their obligations under this Agreement. Executive acknowledges and agrees that the
Confidential Information is a special and unique asset of the Company, created and/or obtained by the Company at considerable time and/or expense, from which the Company
may or does derive independent economic value from the Confidential Information not being generally known to third parties.
 

"Intellectual Property” means inventions, discoveries, developments, disclosures, methods, processes, compositions, works, concepts and ideas (whether or not
patentable or copyrightable or constituting trade secrets) conceived, made, created, developed, improved, or reduced to practice by Executive (whether alone or with others and
whether or not during normal business hours or on or off Company premises) during Executive’s employment that relate in any way to the business, products or services of the
Company or to any prospective activity of the Company or to the actual or anticipated research or development of the Company or that result from any work performed by
Executive for the Company or which make use of the Confidential Information or of facilities or equipment of the Company.
 

"Person” means an individual, a corporation, a limited liability company, an association, a partnership, an estate, a trust or any other entity or organization, other than the
Company.
 

9.           Confidential Information and Restricted Activities.
 

(a)          Confidential Information. During the course of Executive’s employment with the Company, Executive will learn of Confidential Information, as defined in
Section 8, and Executive may develop Confidential Information on behalf of the Company. Executive agrees that he will not use or disclose to any Person (except as required by
applicable law or court order (subject to Section 9(c)), or for the proper performance of Executive’s duties and responsibilities for the Company) any Confidential Information
obtained by Executive incident to employment or any other association with the Company. Executive understands that this restriction shall continue to apply after employment
terminates, regardless of the reason for such termination. In the event an action is instituted and prior knowledge is an issue, it shall be the obligation of the Executive to prove by
clear and convincing evidence that the confidential information disclosed was in the public domain, was already known by the Executive prior to employment with the Company, or
was developed independently by the Executive.
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(b)          Protection of Documents. All documents, records and files, in any media of whatever kind and description, relating to the business, present or otherwise,
of the Company, and any copies, in whole or in part, thereof (the "Documents”), whether or not prepared by Executive, shall be the sole and exclusive property of the Company.
Executive agrees to safeguard all Documents and to surrender to the Company, at the time Executive’s employment terminates or at such earlier time or times as Company may
specify, (i) all copies and manifestations of Confidential Information that Executive may have or have access to; (ii) all Documents, other materials and equipment provided by the
Company; and (iii) all documents and materials that Executive has prepared during Executive’s employment with Company. Executive will not, directly or indirectly, reproduce,
permit reproduction of, remove and/or permit removal of any of the Confidential Information from the Company's premises, except as is necessary for Executive to perform duties on
behalf of the Company.
 

(c)          Procedures to be Followed if Disclosure is Required by Law or Court. In the event Executive is requested pursuant to or required by applicable law or
regulation or by legal process to disclose any Confidential Information, Executive agrees to provide the Company through the Chairman of the Board of Directors with prompt
notice of such request or requirement to enable the Company to seek an appropriate protective order, waive compliance with the provisions of this Agreement or take other
appropriate action. Executive agrees to use best efforts in such event to assist the Company in obtaining a protective order. If, in the absence of a protective order or the receipt of
a waiver under this Agreement, Executive is nonetheless, in the written opinion of Executive’s counsel, compelled to disclose the Confidential Information to any tribunal or else
stand liable for contempt or suffer other censure or significant penalty, Executive, after notice to the Company, may disclose to such tribunal only such Confidential Information
that Executive is compelled to disclose. Executive shall not be liable for the disclosure of Confidential Information to a tribunal compelling such disclosure unless such disclosure
was caused or resulted from a previous disclosure by Executive not permitted under this Agreement.
 

(d)          Assignment of Rights to Intellectual Property/Inventions. Executive agrees to promptly and fully disclose to the Company all Intellectual Property, as
defined in Section 8. Executive hereby assigns and agrees to assign to the Company (or as otherwise directed by the Company) their full right, title and interest in and to all
Intellectual Property. All Intellectual Property that is copyrightable works that Executive creates, develops, or prepares, solely or jointly with others, within the Term shall be
considered "work made for hire.” To the extent that title to any such works may not, by operation of law, vest in the Company, or such works may not be considered "work made
for hire”, all right, title and interest therein are hereby irrevocably assigned to the Company without limitation.
 
The Executive hereby sells, transfers and assigns to the Company or to any person, or entity designated by the Company, all of the Intellectual Property made or conceived by the
Executive, solely or jointly, or in whole or in part, during the Term hereof which (i) relate to methods, apparatus, designs, products, processes or devices sold, leased, used or under
construction or development by the Company or any subsidiary, or (ii) otherwise relate to or pertain to the business, functions or operations of the Company or any subsidiary, or
(iii) arise wholly or partly from the efforts of the Executive during the Term. The Executive shall communicate promptly and disclose to the Company, in such form as the Company
requests, all information, details and data pertaining to the aforementioned Intellectual Property; and, whether during the Term hereof or thereafter, the Executive shall execute and
deliver to the Company such formal transfers and assignments and such other papers and documents as maybe required, such as applications for domestic and foreign patents,
copyrights or other proprietary rights, of the Executive at the Company’s expense to permit the Company or any person or entity designated by the Company to file, prosecute, and
enforce any patent applications patents, copyrights, and other proprietary rights to the Intellectual Property. Any invention by the Executive within one (1) year following the
termination of this Agreement shall be deemed to fall within the provisions of this paragraph unless proved by the Executive by clear and convincing evidence to have been first
conceived and made following such termination.
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(e)          Non-Competition. Executive acknowledges that during employment with the Company the Executive will have access to Confidential Information which,
if disclosed, would assist in competition against the Company and that the Executive will also generate goodwill for the Company in the course of the employment. Therefore,
Executive agrees that the following restrictions on activities during and after employment are necessary to protect the goodwill, Confidential Information and other legitimate
business interests of the Company:
 

(i)        While Executive is employed by the Company and during the one (1) year period immediately following termination of employment or termination
or expiration of this Agreement, whichever occurs first (in the aggregate, the " Non-Competition Period”), Executive shall not, directly or indirectly, whether as owner, partner,
shareholder, investor, consultant, agent, employee, co-venturer, member, manager, representative or otherwise (" Principal or Representative”), compete with the Company within
the United States or within any other country in which the Company is doing business or actively planning to do business, or undertake any planning for any business
competitive with the Company. Specifically, but without limiting the foregoing, Executive agrees not to work or provide services, in any capacity, whether as an employee,
independent contractor or otherwise, whether with or without compensation, for or to any Person that is engaged in any business that is competitive with the business of the
Company, as conducted or in planning during Executive’s employment with the Company. During the Non-Competition Period, Executive shall not, directly or indirectly, on
Executive’s own behalf or as a Principal or Representative of any Person or otherwise, interfere with, disrupt or attempt to disrupt the relationship, contractual or otherwise,
between the Company and any customer, client, supplier, consultant, or employee of the Company, including, without limitation, employing or being an investor (representing more
than 5% equity interest) in, or officer, director, or consultant to, any person or entity which employs any former key or technical employee whose employment with the Company
was terminated after the date which is one (1) year prior to the date of termination of the Executive’s employment therewith. Specifically, competitors include but are not limited to
companies, entities, or Persons in the business of marketing, distributing and selling prescription and non-prescription pet medications and pet-related products, and any
additional activities which the Company or any of its affiliates may engage in during the one (1) year period immediately preceding the Non-Competition Period.
 

(ii)       Executive agrees that during the Non-Competition Period he will not, directly or indirectly, on Executive’s own behalf or as a Principal or
Representative of any Person or otherwise, (A) hire, attempt to hire, or cause to be hired any person who was employed by the Company at any time during the one (1) year period
immediately preceding the Non- Competition Period, or seek to persuade any employee of the Company to discontinue employment, (B) solicit or encourage any customer, client or
supplier of the Company or any independent contractor providing services to the Company to terminate or diminish its relationship with the Company, (C) seek to persuade any
customer, client or supplier, or prospective customer, client or supplier, of the Company to conduct with anyone else any business or activity that such customer, client or supplier,
or prospective customer, client or supplier, conducts or could conduct with the Company, or (D) solicit or encourage any Person that has or does refer business to the Company
for the purpose of having such Person refer business to a competing business.
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(iii) It is the desire and intent of the parties hereto that the provisions of this Section shall be enforced to the fullest extent permissible under the laws
and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular portion of this Section shall be adjudicated to be invalid or
unenforceable, this Section shall be deemed amended to delete therefrom the portion thus adjudicated to be invalid or unenforceable, such deletion to apply only with respect to
the operation of this Section in the particular jurisdiction in which such adjudication is made.
 

(f)           In signing this Agreement, Executive gives the Company assurance that he has carefully read and considered all the terms and conditions of this
Agreement, including the restraints imposed on him under this Section 9. Executive agrees without reservation that these restraints are necessary for the reasonable and proper
protection of the business, the Confidential Information and the goodwill of the Company, and that each and every one of the restraints is reasonable in respect to subject matter,
length of time and geographic area. Further, it is agreed that the existence of any claim or cause of action against the Company, whether predicated on this Agreement or otherwise,
shall not constitute a defense to the enforcement by Company of any of the provisions of this Agreement. In the event the Company should bring any legal action or other
proceeding for the enforcement of Section 9 of this Agreement, Executive agrees that the time for calculating the restrictive terms contained in Section 9 of this Agreement will not
include the period of time commencing with the filing of legal action or other proceeding to enforce the terms of Section 9 of this Agreement, through the date of final judgment or
final resolution, including all appeals, if any, of such legal action or other proceeding.
 

(g)          Executive agrees to notify new employers, and consent to notification by the Company to the new employers, of Executive’s obligations under this
Agreement.
 

(h)          Executive shall not, during the Term and/or at any time thereafter, directly or indirectly, in any communications in any media, criticize, ridicule or make (or
cause or permit others to criticize, ridicule or make) any statement which disparages or is derogatory of the Company, the Company’s products or services, or any of the
Company’s present, former or future shareholders, officers, directors, members, managers, and/or employees. Notwithstanding the foregoing, Executive is not barred or otherwise
restricted from exercising any right of speech or expression protected by applicable law, rule or regulation.
 

10.          Defend Trade Secrets Act Disclaimer.
 

(a)          Nothing in this Agreement is intended to discourage or restrict Executive from reporting any theft of trade secrets pursuant to the Defend Trade Secrets
Act of 2016 (the "DTSA”) or other applicable state or federal law. The DTSA prohibits retaliation against an employee because of whistleblower activity in connection with the
disclosure of trade secrets, so long as any such disclosure is made either (i) in confidence to an attorney or a federal, state, or local government official and solely to report or
investigate a suspected violation of the law, or (ii) under seal in a complaint or other document filed in a lawsuit or other proceeding.
 

Exhibit 10.1 page 9 of 19
 

 



 
 

(b)          If Executive believes that any employee or any third party has misappropriated or improperly used or disclosed trade secrets or confidential information,
Executive should report such activity to the Company’s Chairman of the Board of Directors. This Agreement is in addition to and not in lieu of any obligations to protect the
Company’s trade secrets and confidential information which otherwise exists. Nothing in this Agreement shall limit, curtail or diminish the Company’s statutory rights under the
DTSA, any applicable state law regarding trade secrets or common law.
 

11.         Conflicting Agreements. Executive represents, warrants and covenants to the Company that: (i) he is not bound, nor will Executive become bound, by any
covenant, contract, agreement or other obligation that conflicts with, or may or does prevent Executive in any manner from performing, Executive's duties as chief executive officer
and president of the Company under this Agreement, and (ii) he is not aware of any presently existing fact, circumstance or event (including, without limitation, any health
condition or legal constraint) which would preclude or restrict him from providing to the Company the services contemplated by this Agreement, or which would give rise to any
breach of any term or provision hereof, or which could otherwise result in the termination of employment hereunder for Cause or any other reason. Executive agrees that he will not
disclose to or use on behalf of the Company any proprietary information of a third party without that party’s written consent.
 

12.         Withholding. All payments made by the Company under this Agreement shall be reduced by any tax or other amounts required to be withheld by the Company
under applicable law and any voluntary deductions authorized by Executive.
 

13.         Remedies. If there is a breach or threatened breach of the provisions of Section 8 or 9 of this Agreement, Executive acknowledges that the Company would suffer
irreparable harm and therefore agrees that the Company, in addition to any other remedies available to it, shall be entitled to preliminary and permanent injunctive relief against any
breach or threatened breach by Executive of any of those provisions, without having to post bond. Executive and the Company further agree that, in the event that any provision
of Section 9 is determined by any court of competent jurisdiction to be unenforceable by reason of its being extended over too great a time, too large a geographic area or too great
a range of activities, that provision shall be deemed to be modified to permit its enforcement to the maximum extent permitted by law. Nothing herein shall be construed as
prohibiting the Company from pursuing any other remedies for such breach or threatened breach.
 

14.         Assignment. This Agreement may not be assigned by any party hereto; provided that the Company may assign this Agreement: (a) to an affiliate so long as such
affiliate assumes the Company’s obligations hereunder; provided that no such assignment shall discharge the Company of its obligations herein, or (b) in connection with a merger
or consolidation involving the Company or a Change of Control, to the surviving corporation or purchaser as the case may be, so long as such assignee assumes the Company’s
obligations thereunder. This Agreement shall inure to the benefit of and be binding upon Executive and the Company, and each of their respective successors, executors,
administrators, heirs and permitted assigns. Executive expressly consents to be bound by the provisions of this Agreement for the benefit of the Company, its successor or
permitted assign to whose employ Executive may be transferred, without the necessity that this Agreement be re-signed at the time of such transfer.
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15.         Notices. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and hand delivered or sent by registered mail or over-
night delivery to the Executive at the address below:
 
 Mathew Hulett   
 7044 54th Ave NE   
 Seattle, WA 98115   
 
and to the Company at:
 PetMed Express, Inc.   
 420 South Congress Avenue   
 Delray Beach, FL 33445   

 Attention: Chairman of the Board of
Directors   

 
16.         Waiver of Breach. A waiver by the Company or the Executive of a breach of any provision of this Agreement by the other party shall not operate or be construed

as a waiver of any subsequent breach by the other party.
 

17.         Severability. If any portion or provision of this Agreement shall to any extent be declared illegal or unenforceable by a court of competent jurisdiction, then the
remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is so declared illegal or unenforceable, shall not be
affected thereby, and each portion and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.
 

18.         Entire Agreement. This Agreement, including Exhibits A, B, and C, sets forth the entire agreement between Executive and the Company as of the date hereof and
replaces all prior and contemporaneous communications, agreements and understandings, written or oral, with respect to the terms and conditions of employment. This Agreement
may not be modified or amended, and no breach shall be deemed to be waived, unless agreed to in writing signed by Executive and the Company.
 

19.         Headings. The headings and captions in this Agreement are for convenience only and in no way define or describe the scope or content of any provision of this
Agreement.
 

20.         Governing Law. This Agreement shall be construed in accordance with the laws of the State of Florida without regard to the conflict of law principals. All
questions with respect to the construction hereof and the rights and liabilities of the parties hereto shall be governed by the laws of the State of Florida. Any action or proceeding
arising out of or relating hereto shall be brought exclusively in Broward County, State of Florida, or the United States District Court, Southern District of Florida. Each party
consents to the jurisdiction of such Florida courts in any such civil action or legal proceeding and waives any objection to the laying of venue of any such civil action or legal
proceeding in such Florida courts.
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21.         Survival. Provisions of this Agreement shall survive any termination or expiration if so provided in this Agreement or if necessary or desirable to accomplish the
purposes of other surviving provisions.
 

22.         Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument. Confirmation of execution by electronic transmission or a facsimile signature page shall be binding on a party so confirming.
 

23.         JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF, CONCERNS,
OR RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE PERFORMANCE OF THIS AGREEMENT, OR THE
RELATIONSHIP CREATED BY THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A COURT OF
COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY. ANY PARTY
HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT, AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES
TO THIS AGREEMENT OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL REPRESENTATIONS TO OR
BY ANY OTHER PARTY REGARDING THE ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER
PROVISION. EACH PARTY ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY ITS OWN COUNSEL WITH RESPECT TO THE TERMS OF THIS AGREEMENT AND
SPECIFICALLY WITH RESPECT TO THE TERMS OF THIS SECTION.
 

24.         Conditions of Hire. Executive’s employment with the Company is subject to the following: (1) Executive signing and returning this Agreement in a timely manner,
but not later than the last business day prior to the Start Date; (2) Executive’s effective consent to a background check by a consumer reporting agency selected by the Company
and the receipt of results of that background check satisfactory to the Company in its sole discretion; (3) Executive’s successful completion of a drug screening; and (4)
Executive’s completion of Section 1 of the Form I-9 on or before the Start Date, and demonstrating through the provision of the required documentary proof of identity and
authorization to work in the United States within 72 hours of the Start Date.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first hereinabove written.
 
PetMed Express, Inc.
 
 
By: /s/ Gian M. Fulgoni
 Gian M. Fulgoni, Chairman of the Board
 
Executive
 
 

/s/ Mathew Hulett
Mathew Hulett
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Exhibit A
 
During the Term, as compensation for all services performed by Executive for the Company, the Company will provide Executive the following pay and benefits:         
 
1.    Base Salary. The Company will pay Executive a base salary at the rate of $500,000 per annum, which may be increased at the sole discretion of the Board of Directors and may
be adjusted to compensate for annual cost of living increases ("Base Salary”), payable in accordance with the regular payroll practices of the Company.
 
2.    Restricted Stock. The Executive shall be permitted to participate in the Company’s employee equity compensation plan(s) adopted by the Company from time to time,
including the 2016 Employee Equity Compensation Restricted Stock Plan (collectively, " Equity Compensation Plan”). In accordance with the terms of the Equity Compensation
Plan, the Executive may be issued restricted stock subject to the further terms, conditions and restrictions contained in the restricted stock agreement to be entered into by and
between the Company and Executive.
 
3.    Participation in Employee Benefit Plans. Executive is entitled to participate in all employee benefit plans in effect for employees of the Company generally as may be modified
or deleted from time to time, subject to plan terms and generally applicable Company policies, but excluding any plans which are duplicative of benefits otherwise provided to
Executive under this Agreement (e.g., severance pay, vacations). Plan enrollment will be subject to any applicable waiting period.
 
4.    Vacations. Executive will be entitled to take twenty (20) days of paid time off as vacation each year during the term hereof, in addition to holidays observed by the Company as
set forth in the Company’s vacation policy. Vacation may be taken at such times and intervals as Executive shall determine, subject to the business needs of the Company and
such prior notice of vacation plans to the Chairman of the Board of Directors; provided that, notwithstanding the foregoing, in no event shall Executive be entitled to take any
vacation for longer than two (2) consecutive weeks during the Term without prior written approval of the Board of Directors.
 
5.    Business Expenses. During the Term, the Company will pay or reimburse Executive for all reasonable business expenses, including but not limited to reasonable travel
expenses consistent with the Company’s then current travel policy, incurred or paid by Executive in the performance of duties and responsibilities for the Company, as determined
by Company policies, and subject to any maximum annual limit and other restrictions on such expenses set by the Company and to such reasonable substantiation and
documentation as the Company may specify from time to time.
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Exhibit B
 

SEVERANCE PAYMENT
 
In the event of termination of this Agreement and Executive’s employment (i) by the Company pursuant to Section 3(c), or (ii) by the Executive for Good Reason in connection with
a Change of Control pursuant to Section 3(e), the Executive shall be entitled to: (a) a severance payment ("Severance Payment”) equal to twelve (12) months of the Base Salary,
which Severance Payment will be paid in accordance with the Company’s regular payroll cycle as such may be amended from time to time; and (b) provided that the Executive
timely and properly elects COBRA continuation coverage for himself and his eligible dependents under the Company’s group medical insurance plan, then until the earliest of (I)
the last day of the period ending on the date that is eighteen (18) months following such termination of employment, or (II) the date when Executive becomes eligible for
substantially equivalent health insurance coverage in connection with new employment, the Executive will pay the employee portion of the premium cost of such coverage and the
Company will pay the employer portion of the premium cost for such coverage, subject to the Executive remaining eligible for COBRA continuation coverage during the period
immediately following the termination of employment (collectively with the Severance Payment, the "Severance Benefits”). Notwithstanding the foregoing, if the Company
determines in its sole discretion that it cannot provide the foregoing subsidy of COBRA coverage without potentially violating or causing the Company to incur additional expense
as a result of noncompliance with applicable law, the Company instead will pay Executive a taxable monthly payment in an amount equal to the monthly COBRA premium that the
Company would be required to pay to continue the group health coverage in effect on the date of Executive’s termination of employment for Executive and Executive’s eligible
dependents. Any obligation of the Company to provide Severance Benefits under this Exhibit B is conditioned upon Executive signing an effective and timely release of claims in
substantially similar form and substance subject to future amendment by the Company to conform with the law at the time of termination as set forth in Exhibit C attached to this
Agreement (the "Release of Claims”), which will in no event be later than forty-five (45) days after Executive’s employment terminates. The Release of Claims creates legal
obligations and the Company therefore advises Executive to seek the advice of an attorney before signing it. The Severance Benefits hereunder will be payable in accordance with
the normal payroll practices of the Company, and will begin at the Company’s next regular payroll period following the later of the effective date of the Release of Claims or the date
it is received by the Company, but shall be retroactive to the day following the date of termination. In no event shall the Severance Benefits begin prior to the end of any
revocation period provided in the Release of Claims.
 
In addition, unvested restricted stock awards shall terminate in accordance with the terms of the respective restricted stock agreement(s).
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Exhibit C
 

RELEASE OF CLAIMS
 
This Release of Claims is made as of ___________, 20XX, by and between _____________ ("Executive”, "me”, "my” or "I”) and PetMed Express, Inc. (the "Company”).
 

FOR AND IN CONSIDERATION OF the severance payment (" Severance Payment”) to be provided to me in connection with the termination of my employment, as set
forth in the Employment Agreement by and between me and the Company dated as of _________, 20XX (the "Agreement”), which is conditioned on my signing this Release of
Claims ("Release of Claim”) and to which I am not otherwise entitled, and in consideration of the mutual covenants and promises contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the parties, the parties agree to be legally bound by the following terms and conditions, which
constitute a full release of claims between them:,
 
Release of Claims by the Executive to Company: I, on my own behalf and on behalf of my heirs, executors, administrators, beneficiaries, representatives and assigns, and all others
connected with me, hereby release and forever discharge the Company and all of its respective past, present and future officers, directors, shareholders, employees, agents, general
and limited partners, members, managers, joint ventures, representatives, successors and assigns, and all others connected with any of them, both individually and in their official
capacities ("Released Parties” or individually a "Released Party”), from any and all causes of action, rights and claims of any type or description, whether known or unknown,
which I have had in the past, now have, or might now have, through the date of my signing of this Release of Claims, in any way resulting from, arising out of or connected with my
employment by the Company or the termination of that employment (or the Agreement), including, without limitation (each as amended from time to time):
 

(i)         Any and all claims, relating to Executive’s employment by the Company, the terms and conditions of such employment, employee benefits, the termination of the
employment, and/or any of the events relating directly or indirectly to or surrounding such termination;

 
(ii)         Any and all claims of discrimination, harassment, whistle blowing or retaliation in employment (whether based on federal, state or local law, statutory or
decisional), including, without limitation, all claims under the Age Discrimination in Employment Act, as amended, 29 U.S.C. § 621 et seq., the Older Worker Benefit
Protection Act, as amended; Title VII of the Civil Rights Act of 1964 (42 U.S.C. 2000e et seq.), as amended, the Civil Rights Acts of 1866, 1871 and 1991, all as amended, the
Americans with Disabilities Act, the Rehabilitation Act of 1973, the Reconstruction Era Civil Rights Act of 1866, 42 U.S.C. §§ 1986-86, as amended, the Equal Pay Act, ,
The Fair Labor Standards Act; Genetic Information Nondiscrimination Act ; Sarbanes-Oxley, the Frank Dodd Act, the Family and Medical Leave Act, the Employee
Retirement Income Security Act, the Worker Adjustment Retraining and Notification Act; the Consolidated Omnibus Budget Reconciliation Act of 1985 (29 U.S.C. 1161 et
seq.), the American Reinvestment and Recovery Act of 2009, the Worker Adjustment and Retraining Notification Act, as amended, the Florida Civil Rights Act of 1992, the
Florida Private Sector Whistle-Blower Law (Fla. Stat. § 448.101 et seq.), the Florida Equal Pay Act, and waivable rights under the Florida Constitution; any state or federal
Whistleblower’s Act, as amended;
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(iii)         Any and all claims under any contract, whether express or implied;
 

(iv)         Any and all claims for unintentional torts, for emotional distress and for pain and suffering;
 

(v)         Any and all claims for violation of any statutory or administrative rules, regulations or codes; and/or
 

(vi)         Any and all claims for attorneys’ fees, costs, disbursements, wages, bonuses, benefits, vacation and/or the like.
 
Without limiting the generality or force or effect of the general release provided above, the payments to be provided by the Company pursuant to the Agreement are and shall be
deemed to satisfy all claims by me for back pay, front pay, bonus payments, benefits, reimbursement for expenses, or compensation of any kind (or the value thereof), and for
liquidated damages or punitive damages (under any applicable statute or at common law or equity).
 
Excluded from the scope of this Release of Claims is any claim arising under the terms of the Agreement after the effective date of this Release of Claim. Executive further
understands that this Agreement does not in any way limit his ability to communicate with any government agencies or otherwise participate in any investigation or proceeding
that may be conducted by any government agency, including providing documents or other information, without notice to the Company. This Agreement does not limit
Executive’s right to receive an award for information provided to any government agencies. Nothing in this Agreement shall prevent Executive’s participation in any legal
proceedings against the Company or any Released Party in compliance with a summons that requires such participation, or Executive’s initiation of or participation in
administrative proceedings or investigations of the Securities and Exchange Commission, the EEOC and other government agencies; provided, however, that this Agreement shall
prevent Executive from receiving any monetary or financial damages or recoveries from the Company or any Released Party or reinstatement with the Company in connection with
any such proceedings or investigations which is not based on recovering or receiving an award paid by a government agency. Executive represents that Executive has not filed or
asserted any claims whatsoever against the Company or any Released Party. Executive states he is not aware of any conduct by the Company or any Released Party that may
violate any federal, state or local law, rule or regulation.
 
In signing this Release of Claims, I acknowledge my understanding that I may not sign it prior to the termination of my employment, but that I may consider the terms of this
Release of Claims for at least twenty-one (21) days (or such longer period as the Company may specify) from the date I receive this Release of Claims. I also acknowledge that I am
advised by the Company and its affiliates to seek the advice of an attorney prior to signing this Release of Claims; that I have had sufficient time to consider this Release of Claims,
under the Age Discrimination in Employment Act and the Older Worker Benefit Protection Act, and to consult with an attorney, if I wished to do so, or to consult with any other
person of my choosing before signing; and that I am signing this Release of Claims voluntarily and with a full understanding of its terms.  
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I further acknowledge that, in signing this Release of Claims, I have not relied on any promises or representations, express or implied, that are not set forth expressly in the
Agreement. I understand that I may revoke this Release of Claims at any time within seven (7) days of the date of my signing by written notice to the Chairman of the Board of
Directors of the Company, and that this Release of Claims will take effect only upon the expiration of such seven-day revocation period and only if I have not timely revoked it.
 
I further agree to reasonably and voluntarily participate and cooperate with the Company, if asked, in providing information necessary to assist the Company through business
dealings and in any legal proceedings involving any issues that previously were within the scope of my responsibilities at the Company or which I have, should have, or may have,
knowledge of by virtue of my relationship and position or prior relationship and position with the Company.
 
This Release of Claims constitutes the entire agreement between the Executive and the Company with respect to the subject matter hereof. It supersedes all prior negotiations,
letters and understandings relating to the subject matter hereof, except matters surviving the termination of the Agreement shall remain in full force and effect. This Release of
Claims shall not be construed against the party who drafted it, and shall be interpreted, construed and enforced in accordance with the laws of the State of Florida. The failure of
any party at any time or times to require performance of any provision of this Release of Claims will in no manner affect the right to enforce the same. The waiver by any party of
any breach of any provision of this Release of Claims will not be construed to be a waiver by any such party of any succeeding breach of that provision or a waiver by such party
of any breach of any other provision. The invalidity, illegality or unenforceability of any provision or provisions of this Release of Claims will not affect any other provision of this
Release of Claims, which will remain in full force and effect, nor will the invalidity, illegality or unenforceability of a portion of any provision of this Release of Claims affect the
balance of such provision. In the event that any one or more of the provisions contained herein or any portion thereof shall for any reason be held to be invalid, illegal or
unenforceable in any respect, this Release of Claims shall be reformed, construed and enforced as if such invalid, illegal or unenforceable provision had never been contained
herein. This Release of Claims will be binding upon the parties, their respective heirs, successors and/or assigns and will inure to the benefit of any successor or successors of the
Company.
 
I assume the risk for any mistake of fact now known or unknown and understand the significance of this Release of Claims.
 
I have the mental capacity to enter into this Release of Claims and, intend to be legally bound.
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IN WITNESS WHEREOF, the parties hereto have executed this Release of Claims as of the day and year first hereinabove written.
 
PetMed Express, Inc.
 
By:____________________________

_____________________
[insert printed name]
_____________________
[insert title]

 
Executive
 
_______________________________

Mathew Hulett
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Exhibit 10.2
 

RESTRICTED STOCK AGREEMENT PURSUANT TO
PETMED EXPRESS, INC. 2016 EMPLOYEE EQUITY COMPENSATION

RESTRICTED STOCK PLAN
 

THIS RESTRICTED STOCK AGREEMENT ("Agreement”) is effective the 30th day of August, 2021 by and between Mathew Hulett (the "Participant") and PetMed Express, Inc.,
a Florida corporation, on behalf of itself, its subsidiaries and affiliates (collectively, the "Company") pursuant to the Company's 2016 Employee Equity Compensation Restricted
Stock Plan (the "2016 Plan").
 

WHEREAS the Board of Directors of the Company authorized and directed the Company to make an award of common stock to the Participant under the 2016 Plan for the
purposes expressed in the 2016 Plan.
 

NOW THEREFORE, in consideration of the foregoing and the mutual undertakings herein contained, the parties hereto agree as follows:
 
1. Grant of Stock. In accordance with the terms of the 2016 Plan and subject to the further terms, conditions and restrictions contained in this Agreement, the Company hereby
grants to the Participant 90,000 shares (the "Shares") of the Company's common stock, par value $.001 per share (the "Common Stock"). As long as the Shares are subject to the
Restrictions set forth in Section 4 of this Agreement, such shares shall be deemed to be, and are referred to in this Agreement as, the "Restricted Stock."
 
2. Certificates for Shares. Certificates evidencing Restricted Stock shall be deposited with the Company to be held in escrow until such Shares are released to the Participant or
forfeited in accordance with this Agreement. The Participant shall, simultaneously with the delivery of this Agreement, deliver to the Company a stock power, in blank, executed by
the Participant. If any Restricted Stock is forfeited, the Company shall direct the transfer agent of the Common Stock to make the appropriate entries in its records showing the
cancellation of the certificate or certificates for such Restricted Stock and to return the Shares represented thereby to the Company's treasury.
 
3. Adjustments in Restricted Stock. In the event of any change in the outstanding Common Stock by reason of a stock dividend or distribution, recapitalization, merger,
consolidation, split-up, combination, exchange of shares or the like, the Compensation Committee of the Board of Directors of the Company ("Committee”) shall make equitable
adjustments in the Restricted Stock corresponding to adjustments made by the Committee in the number and class of shares of Common Stock which may be issued under the 2016
Plan. Any new, additional or different securities to which the Participant shall be entitled in respect of Restricted Stock by reason of such adjustment shall be deemed to be
Restricted Stock and shall be subject to the same terms, conditions, and restrictions as the Restricted Stock so adjusted.
 
4. Restrictions. During applicable periods of restriction determined in accordance with Section 6 of this Agreement, Restricted Stock and all rights with respect to such Shares, may
not be sold, assigned, transferred, exchanged, pledged, hypothecated or otherwise encumbered or disposed of and shall be subject to the risk of forfeiture contained in Section 5 of
this Agreement (such limitations on transferability and risk of forfeiture being herein referred to as "Restrictions"), but the Participant shall have all other rights of a stockholder,
including, but not limited to, the right to vote and receive dividends on Restricted Stock, subject to any dividend to be held in escrow pursuant to the terms of the 2016 Plan.
 
5. Forfeiture of Restricted Stock. In the event that the Company terminates the Participant’s employment for Cause (as defined in the Executive Employment Agreement
("Employment Agreement”) dated August 25, 2021 between the Company and the Participant), or the Participant terminates employment with the Company for any reason other
than (i) his death or Disability (as defined in the Employment Agreement), or (ii) for Good Reason (as defined in the Employment Agreement) in connection with a Change of
Control (as defined in the Employment Agreement), such event shall constitute an "Event of Forfeiture" and all Shares which at that time are Restricted Stock shall thereupon be
forfeited by the Participant to the Company without payment of any consideration by the Company, and neither the Participant nor any successor, heir, assign or personal
representative of the Participant shall have any right, title or interest in or to such Restricted Stock or the certificates evidencing them.
 

Exhibit 10.2 page 1 of 3
 
 



 
 
6. Lapse of Restrictions. (a) Except as provided in subsections (b), (c) and (d) below, the Restrictions on the Restricted Stock granted under this Agreement shall lapse ratably on
each of the anniversaries of the effective date of this Agreement in accordance with the following schedule:
 

Restricted Stock Anniversary Dates
30,000 8/30/2022
30,000 8/30/2023
30,000 8/30/2024

 
(b) In the event that a Participant's employment with the Company terminates as a result of his death or Disability, the Restrictions shall lapse on a pro rata portion (number of days
elapsed in vesting year/365) of the current year’s Restricted Stock (if not already lapsed pursuant to subsection (a) above) on the date of such event. Any Restricted Stock related
to the remainder of the current year’s restriction period, or to a future year’s restriction period, would be forfeited. The terms and conditions provided in this Section 6(b), shall
supersede any conflicting provisions governing awards of restricted stock provided in Section 7(e) under the 2016 Plan.
 
(c) In the event the Participant terminates employment with the Company for Good Reason in connection with a Change of Control, the Restrictions shall lapse on a pro rata portion
(number of days elapsed in vesting year/365) of the current year’s Restricted Stock (if not already lapsed pursuant to subsection (a) above) on the date of such event. Any
Restricted Stock related to the remainder of the current year’s restriction period, or to a future year’s restriction period, would be forfeited. The terms and conditions provided in
this Section 6(c), shall supersede any conflicting provisions governing awards of restricted stock provided in Section 7(f) under the 2016 Plan.
 
(d) In the event that the Company terminates the Participant’s employment without Cause, the Restrictions shall lapse on a pro rata portion (number of days elapsed in vesting
year/365) of the current year’s Restricted Stock (if not already lapsed pursuant to subsection (a) above) on the date of such event. Any Restricted Stock related to the remainder of
the current year’s restriction period, or to a future year’s restriction period, would be forfeited.
 
Upon lapse of the Restrictions in accordance with this Section 6, the Company shall, as soon as practicable thereafter, deliver to the Participant, or to the Participant's personal
representative, an unrestricted certificate for the Shares with respect to which such Restrictions have lapsed.
 
7. Company’s Right to Redeem. The Company retains the right in its sole discretion to redeem in cash all or a portion of the Shares during the thirty (30) day period following the
day the Shares Vest at the per share fair market value of the Common Stock on the day of redemption.
 
8. Withholding Requirements. The Company shall have the right to withhold from sums due to the Participant, or to require the Participant to remit to the Company in an amount
sufficient to satisfy any Federal, state or local withholding tax requirements prior to making such payments or delivering any certificate evidencing such Shares.
 
9. Effect of Employment. Nothing contained in this Agreement shall confer upon the Participant the right to continue in the employment of the Company or affect any right which
the Company may have to terminate the employment of the Participant.
 
10. Amendment. This Agreement may not be amended except with the consent of the Committee and by a written instrument duly executed by the Participant and the Company.
 
11. Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their heirs, personal representatives, successors and assigns.
Participant acknowledges receipt of a copy of the 2016 Plan, which is annexed hereto, represents that he is familiar with the terms and provisions thereof and accepts the award of
Shares hereunder subject to all of the terms and conditions thereof and of this Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions and
interpretations of the Committee upon any questions arising under the 2016 Plan or this Agreement.
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12. The terms and conditions provided in this Agreement, shall supersede any conflicting provisions governing awards of restricted stock provided under the 2016 Plan.
 

IN WITNESS WHEREOF, the Company and the Participant have each executed and delivered this Agreement effective as of the date first above written.
 
COMPANY:
PetMed Express, Inc.
 
 
 
/s/ Gian M. Fulgoni
Chairman of the Board
 
PARTICIPANT:
 
 
 
/s/ Mathew Hulett
Mathew Hulett
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Exhibit 10.3
 

RESTRICTED PERFORMANCE STOCK AGREEMENT PURSUANT TO
PETMED EXPRESS, INC. 2016 EMPLOYEE EQUITY COMPENSATION

RESTRICTED STOCK PLAN
 

THIS RESTRICTED PERFORMANCE STOCK AGREEMENT ("Agreement”) is effective the 30th day of August, 2021 by and between Mathew Hulett (the "Participant") and
PetMed Express, Inc., a Florida corporation, on behalf of itself, its subsidiaries and affiliates (collectively, the "Company") pursuant to the Company's 2016 Employee Equity
Compensation Restricted Stock Plan (the "2016 Plan").
 

WHEREAS, the Board of Directors of the Company authorized and directed the Company to make an award of common stock to the Participant under the 2016 Plan for the
purposes expressed in the 2016 Plan.
 

NOW THEREFORE, in consideration of the foregoing and the mutual undertakings herein contained, the parties hereto agree as follows:
 
1. Grant of Stock. In accordance with the terms of the 2016 Plan and subject to the further terms, conditions and restrictions contained in this Agreement, the Company hereby
grants to the Participant 510,000 shares (the "Shares") of the Company's common stock, par value $.001 per share (the "Common Stock"). As long as the Shares are subject to the
Restrictions set forth in Section 4 of this Agreement, such shares shall be deemed to be, and are referred to in this Agreement as, the "Restricted Performance Stock."
 
2. Certificates for Shares. Certificates evidencing Restricted Stock shall be deposited with the Company to be held in escrow until such Shares are released to the Participant or
forfeited in accordance with this Agreement. The Participant shall, simultaneously with the delivery of this Agreement, deliver to the Company a stock power, in blank, executed by
the Participant. If any Restricted Performance Stock is forfeited, the Company shall direct the transfer agent of the Common Stock to make the appropriate entries in its records
showing the cancellation of the certificate or certificates for such Restricted Performance Stock and to return the Shares represented thereby to the Company's treasury.
 
3. Adjustments in Restricted Stock. In the event of any change in the outstanding Common Stock by reason of a stock dividend or distribution, recapitalization, merger,
consolidation, split-up, combination, exchange of shares or the like, the Compensation Committee of the Board of Directors of the Company ("Committee”) shall make equitable
adjustments in the Restricted Performance Stock corresponding to adjustments made by the Committee in the number and class of shares of Common Stock which may be issued
under the 2016 Plan. Any new, additional or different securities to which the Participant shall be entitled in respect of Restricted Performance Stock by reason of such adjustment
shall be deemed to be Restricted Performance Stock and shall be subject to the same terms, conditions, and restrictions as the Restricted Performance Stock so adjusted.
 
4. Restrictions. During applicable periods of restriction determined in accordance with Section 6 of this Agreement, Restricted Stock and all rights with respect to such Shares, may
not be sold, assigned, transferred, exchanged, pledged, hypothecated or otherwise encumbered or disposed of and shall be subject to the risk of forfeiture contained in Section 5 of
this Agreement (such limitations on transferability and risk of forfeiture being herein referred to as "Restrictions"), but the Participant shall have all other rights of a stockholder,
including, but not limited to, the right to vote and receive dividends on Restricted Stock, subject to any dividend to be held in escrow pursuant to the terms of the 2016 Plan.
 
5. Forfeiture of Restricted Stock. In the event that the Company terminates the Participant’s employment for Cause (as defined in the Executive Employment Agreement
("Employment Agreement”) dated August 25, 2021 between the Company and the Participant), or the Participant terminates employment with the Company for any reason other
than (i) his death or Disability (as defined in the Employment Agreement), or (ii) for Good Reason (as defined in the Employment Agreement) in connection with a Change of
Control (as defined in the Employment Agreement), such event shall constitute an "Event of Forfeiture" and all Shares which at that time are Restricted Performance Stock shall
thereupon be forfeited by the Participant to the Company without payment of any consideration by the Company regardless of whether or not any of the absolute stock price
hurdles (as described below) have been met, and neither the Participant nor any successor, heir, assign or personal representative of the Participant shall have any right, title or
interest in or to such Restricted Performance Stock or the certificates evidencing them.
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6. Lapse of Restrictions. (a) Except as provided in subsections (b), (c) and (d) below, the Restrictions on the Restricted Performance Stock granted under this Agreement shall lapse
(also referred to in this Section 6 as "Vest”) on the third anniversary of the effective date of this Agreement ("Date of Grant”) based on (i) achieving absolute stock price hurdles as
set forth below within the three-year period from the Date of Grant, and (ii) continued employment through the performance period of three years from the Date of Grant, in
accordance with the following schedule:
 

Absolute Stock
Price Hurdle   Shares   

Cumulative
Shares  

 $40    85,000    85,000  
 $45    107,000    192,000  
 $50    106,000    298,000  
 $55    106,000    404,000  
 $60    106,000    510,000  

 
Should none of the above absolute stock price hurdles be met during the three-year period from the Date of Grant no Shares would Vest. Once the absolute stock price hurdle is
achieved, it will be considered to have met the absolute stock price hurdle, regardless of the stock price on the third anniversary of the Date of Grant. The Restricted Performance
Stock would be considered to have met the absolute stock price hurdle if the average closing stock price of the Company is at or above the absolute stock price hurdle for a period
of ninety (90) consecutive trading days. If the Shares would be considered to have met the absolute stock price hurdle, they will only Vest on the third anniversary of Date of Grant
(and delivered as soon as administratively possible thereafter), subject to the Participant’s continued employment through the performance period of three years from the Date of
Grant. For the avoidance of doubt, no Shares will Vest or be delivered prior to the third anniversary of the Date of Grant regardless of performance except as otherwise indicated
below.
 
(b) In the event that a Participant's employment with the Company terminates as a result of his death or Disability, a portion of the Restricted Performance Stock would Vest based
on actual performance (absolute stock price hurdles) achieved up until the date of such termination. Any Shares not having met the absolute stock price hurdles would be
forfeited. For example, should the Participant’s employment terminate as a result of his death or Disability following the achievement of the $50 absolute stock price hurdle (but
prior to achieving any higher absolute stock price hurdles), he (or his estate) would receive 298,000 Shares and would forfeit 212,000 Shares that did not meet the absolute stock
price hurdles. The terms and conditions provided in this Section 6(b), shall supersede any conflicting provisions governing awards of restricted stock provided in Section 7(e)
under the 2016 Plan.
 
(c) In the event the Participant terminates employment with the Company for Good Reason in connection with a Change of Control, a portion of the Restricted Performance Stock
would Vest based on actual performance (absolute stock price hurdles) achieved up until the date of such termination. Any Shares not having met the absolute stock price hurdles
would be forfeited. For example, should the Participant’s employment terminate as a result of his death or Disability following the achievement of the $50 absolute stock price
hurdle (but prior to achieving any higher absolute stock price hurdles), he (or his estate) would receive 298,000 Shares and would forfeit 212,000 Shares that did not meet the
absolute stock price hurdles. The terms and conditions provided in this Section 6(c), shall supersede any conflicting provisions governing awards of restricted stock provided in
Section 7(f) under the 2016 Plan.
 
(d) In the event that the Company terminates the Participant’s employment without Cause, a portion of the Restricted Performance Stock would Vest based on actual performance
(absolute stock price hurdles) achieved up until the date of such termination. Any Shares not having met the absolute stock price hurdles would be forfeited. For example, should
the Participant’s employment terminate as a result of his death or Disability following the achievement of the $50 absolute stock price hurdle (but prior to achieving any higher
absolute stock price hurdles), he (or his estate) would receive 298,000 Shares and would forfeit 212,000 Shares that did not meet the absolute stock price hurdles.
 
Upon lapse of the Restrictions in accordance with this Section 6, the Company shall, as soon as practicable thereafter, deliver to the Participant, or to the Participant's personal
representative, an unrestricted certificate for the Shares with respect to which such Restrictions have lapsed.
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7. Company’s Right to Redeem. The Company retains the right in its sole discretion to redeem in cash all or a portion of the Shares during the thirty (30) day period following the
day the Shares Vest at the per share fair market value of the Common Stock on the day of redemption.
 
8. Withholding Requirements. The Company shall have the right to withhold from sums due to the Participant, or to require the Participant to remit to the Company in an amount
sufficient to satisfy any Federal, state or local withholding tax requirements prior to making such payments or delivering any certificate evidencing such Shares.
 
9. Effect of Employment. Nothing contained in this Agreement shall confer upon the Participant the right to continue in the employment of the Company or affect any right which
the Company may have to terminate the employment of the Participant.
 
10. Amendment. This Agreement may not be amended except with the consent of the Committee and by a written instrument duly executed by the Participant and the Company.
 
11. Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their heirs, personal representatives, successors and assigns.
Participant acknowledges receipt of a copy of the 2016 Plan, which is annexed hereto, represents that he is familiar with the terms and provisions thereof and accepts the award of
Shares hereunder subject to all of the terms and conditions thereof and of this Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions and
interpretations of the Committee upon any questions arising under the 2016 Plan or this Agreement.
 
12. The terms and conditions provided in this Agreement, shall supersede any conflicting provisions governing awards of restricted stock provided under the 2016 Plan.
 

IN WITNESS WHEREOF, the Company and the Participant have each executed and delivered this Agreement effective as of the date first above written.
 
COMPANY:
PetMed Express, Inc.
 
 
 
/s/ Gian M. Fulgoni
Chairman of the Board
 
PARTICIPANT:
 
 
 
/s/ Mathew Hulett
Mathew Hulett
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