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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.

Offer Letters
On October 1, 2018, Purple Innovation, Inc. (the “Company”) entered into an offer letter with each of Mark Watkins, the Company’s Chief Financial
Officer and Alex McArthur, the Company’s Chief Marketing Officer, each with respect to such individual’s continued employment with the
Company. Each offer letter includes the following terms: (1) participation in a short-term cash incentive plan, based on the achievement of certain
financial and non-financial performance targets; (2) participation in the Company’s long-term equity incentive plan on the terms set forth in each
employee’s respective offer letter; and (3) participation in the Company’s benefits programs generally available to other senior executives of the
Company.
Each offer letter also provides that following a termination by the Company with or without cause or the employee resigns for any reason, the
employee will be entitled to accrued and unpaid base salary and other benefits and any unpaid expense reimbursements (the “Accrued Benefits”).
If the employee is terminated without cause or he resigns for good reason, he will be entitled to severance of (i) the amount of any Accrued
Benefits, (ii) an amount equal to up to six months of his annual base salary, payable in substantially equal installments in accordance with the
Company’s regular payroll practices for a period of twelve months following the termination, and (iii) payment by the Company of the cost of
health insurance continuation under COBRA for the employee and his dependents for a period of six months following termination. If the
employee is terminated without cause or he resigns for good reason after the first three months of any fiscal year, he will be entitled to additional
severance of an amount equal to the lesser of (i) the annual bonus calculated for such fiscal year at the time of the termination or (ii) the annual
bonus calculated at the end of such fiscal year in which the termination occurs. “Good reason” means (i) a material change in job title; (ii) a change
in reporting structure where the employee no longer reports directly to the Chief Executive Officer; (iii) a material reduction in job duties or scope;
or (iv) a material reduction in base salary or bonus potential that is not commensurate with other senior executives at the Company. The Company
may decide to cease making the foregoing severance payments, except for Accrued Benefits, if, in the Board’s reasonable determination, the
employee secures full time executive-level employment for compensation, provided that he shall receive at least three months of the severance
benefits described above. Following a termination by the Company without cause and with less than thirty days’ prior written notice, in addition to
the amounts described above, the employee will also be entitled to an amount equal to his base salary through the end of a thirty-day period
following the date on which notice is provided by the Company.
Further, if, within 12 months after a change in control of the Company, the employee is terminated without cause, he will be entitled to the
severance amounts described above and immediate vesting of any unvested equity awards, provided he executes a general release in form and
substance reasonably required by the Company. A “change in control” means the occurrence of any of the following: (i) one person (or more than
one person acting as a group) acquires ownership of stock of the Company that, together with the stock held by such person or group, constitutes
more than 50% of the total fair market value or total voting power of the stock of the Company; (ii) the Company enters into an agreement of
reorganization, merger or consolidation pursuant to which the Company or a subsidiary of the Company is not the surviving corporation; or (iii)
the sale of all or substantially all of the Company's assets; provided, however, that a change in control shall not be considered to have occurred so
long as either (a) the Company remains publicly traded with an independent board of directors or (b) any person (or more than one person acting
as a group) owns more than 50% of the total fair market value or total voting power of the Company’s stock and acquires additional stock.
In addition to the terms described above, Mr. Watkins’ offer letter provides for an annual base salary of $350,000; and Mr. McArthur’s offer letter
provides for an annual base salary of $325,000.
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The foregoing summary of the offer letters does not purport to be complete and is subject to, and qualified in its entirety by, the full text of each
offer letter, copies of which are attached, with respect to Mr. Watkins and Mr. McArthur, as Exhibits 10.1 and 10.2, respectively, to this report and
are incorporated by reference herein.
Option Grant
On October 1, 2018, the Compensation Committee of the board of directors of the Company approved an option grant to Mr. Watkins to purchase
324,687 shares of the Company’s Class A common stock, par value $0.0001 per share (the “Common Shares”), at an exercise price of $5.9499 per
Common Shares, which is the volume-weighted average price of the Common Shares over the 60 days preceding October 1, 2018. In connection
with the option grant, the Company entered into an Option Grant Agreement (the “Grant Agreement”) with Mr. Watkins, which includes the
following terms: (i) 25% of the grant shall vest and become exercisable on November 14, 2018, and the remaining 75% shall vest and become
exercisable in equal installments on a monthly basis, on the first day of each month, over the four-year period beginning December 1, 2018; (ii) in
the event of a change in control (as that term is defined in Mr. Watkins’ offer letter), any unvested portion of the option shall vest as provided in
the Company’s 2017 Equity Incentive Plan (the “Plan”); (iii) the exercise price may be paid (A) in cash, (B) if there is a public market for the
Common Shares at the time of exercise, by means of a broker-assisted “cashless exercise” pursuant to which the Company is delivered a copy of
irrevocable instructions to a stockbroker to sell the Common Shares otherwise deliverable upon the exercise of the option and to deliver promptly
to the Company an amount equal to the exercise price or (C) by a “net exercise” method whereby the Company withholds from the delivery of the
Common Shares for which such option was exercised that number of Common Shares having a fair market value equal to the aggregate exercise
price for the Common Shares for which such option was exercised; (iv) the option has a term of five years; and (v) in the event of Mr. Watkins’
death, disability retirement or termination of employment, the terms of the Plan shall apply.
The Grant Agreement also provides that the Company will automatically grant to Mr. Watkins an option to purchase 72,153 Common Shares on
each of November 6, 2018, November 6, 2019 and November 6, 2020, so long as Mr. Watkins continued to be employed by the Company or one of
its subsidiaries on each grant date. The options shall have substantially similar terms as those described above, provided that the exercise price
shall be equal to the trailing thirty-day volume weighted average price of the Company’s Common Shares determined as of the respective grant
date.
The foregoing summary of the Grant Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of
the Grant Agreement, a copy of which is attached as Exhibit 10.3 to this report and is incorporated by reference herein.
Item 9.01
Item No.
10.1
10.2
10.3

FINANCIAL STATEMENTS AND EXHIBITS.
Exhibit
Offer Letter between the Company and Mark A. Watkins.
Offer Letter between the Company and W. Alexander McArthur.
Option Grant Agreement between the Company and Mark A. Watkins.
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SIGNATURE
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.
Dated: October 4, 2018

PURPLE INNOVATION, INC.
By:

/s/ Mark A. Watkins
Mark A. Watkins
Chief Financial Officer
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Section 2: EX-10.1 (OFFER LETTER BETWEEN THE COMPANY AND
MARK A. WATKINS)
Exhibit 10.1
September 27, 2018
Mark Watkins
10654 Stoneshire Lane
Highland, Utah 84003
Re: Employment Offer with Purple Innovation, Inc.
Dear Mark:
This letter is written to outline the binding terms of an offer for you to continue to serve as an officer of Purple Innovation, Inc. (the “Company”).
This offer, and the documents incorporated herein, will replace and supersede in their entirety any prior written or oral employment agreements or
understandings between you and the Company, except as expressly stated in the paragraph regarding Prior Agreements in this letter.
Position with the Company: Chief Financial Officer (CFO) and Corporate Treasurer reporting to the Chief Executive Officer (the “CEO”).
Effective Date: The terms of this letter are effective as of the date you sign this letter.
Responsibilities and Duties: As an officer of the Company you, together with the executive management team, will act on behalf of the Company in
managing Purple LLC’s business and otherwise operating the Company. You will continue to be paid by Purple LLC and subject to the policies of
Purple LLC, but with the additional responsibilities and duties and for the additional rights and privileges stated herein. During your employment
with Purple LLC, you will devote your full business time, skill, attention, and best efforts to the performance of your duties, subject to customary
carve-outs for charitable or religious activities and management of personal affairs that do not materially interfere with the performance of your
duties to the Company. You will have such duties and authority as is customary for a CFO of a publicly traded company with subsidiaries and as
determined from time to time by the CEO. You will comply with all lawful rules, policies, procedures, regulations and administrative directions now
or hereafter reasonably established by the Company and Purple LLC.
Corporate Opportunity: You are required to submit to the Company all business, commercial and investment opportunities or offers presented to
you or of which you become aware which relate to the business of the Company at any time during your employment (“Corporate Opportunities”).
Unless approved by the Board, you shall not accept or pursue, directly or indirectly, any Corporate Opportunities on your own behalf.
Cooperation: You shall both during and after your employment for the Company, subject to the Company reimbursing you for out-of-pocket
expenses, cooperate with the Company in any internal investigation or administrative, regulatory or judicial proceeding as reasonably requested
by the Company (including, without limitation, your being available to the Company upon reasonable notice for interviews and factual
investigations, appearing at the Company’s request to give testimony without requiring service of a subpoena or other legal process, volunteering
to the Company all pertinent information and turning over to the Company all relevant documents which are or may come into your possession, all
at times and on schedules that are reasonably consistent with your other permitted activities and commitments).

Office Location: Your duties will be principally performed in the State of Utah at Purple LLC’s headquarters in Alpine, Utah, except while traveling
or at your home as you determine appropriate for efficiency. The Company will provide you with all necessary equipment and supplies to perform
your duties.
Salary and Benefits: The Company or Purple LLC, as determined by the Company, shall pay you an annual base salary of $350,000, payable in
regular installments in accordance with usual payment practices and subject to required withholdings and taxes (the “Base Salary”). You may
receive increases in Base Salary to the extent such an increase is determined by the CEO, and, if required, approved by the Board of Directors
(“Board”). You will be entitled to participate in the Company’s benefits programs on the same basis as other executives of the Company, such as
401k matching, PTO accrual, medical and life insurance and other benefits generally available to employees of Purple LLC from time to time, as
stated in current and future policies. In addition, the Company will provide D&O insurance for your protection. This is an exempt position.
Short-term Cash Incentives: You will participate in the Company’s short-term incentive plan and shall be eligible to earn an annual cash incentive
award (“Annual Bonus”) determined in accordance with the terms and subject to the provisions of that plan. The Board shall, in its sole discretion,
determine the financial and other goals to be used to measure your performance and shall establish the minimum, target and maximum performance
requirements; provided, however, that 70% of your target Annual Bonus opportunity shall be tied to financial goals and 30% tied to non-financial
goals. Any Annual Bonus will be paid by no later than two and one-half months following the fiscal year to which it relates or, if later, thirty (30)
days following the completion of the audit for such year, provided you remain employed by the Company through the date of payment.
Long-term Equity Incentives: You will participate in the Company’s long-term incentive plan and shall be eligible to receive an annual equity
incentive award determined in accordance with the terms and subject to the provisions of that plan. However, because of the grant of equity
offered to you below, it is anticipated that you will participate in this plan with respect to additional grants beginning in 2022. The Company
hereby offers you the options set forth in the Option Grant Agreement offered contemporaneously with this employment offer.
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At-will Employment and Termination Benefits: By accepting this offer, you certify your understanding that your employment will continue to be on
an at-will basis and that you have not entered into a contract with terms on the duration of your employment. The Company may terminate your
employment as an officer for any reason, with or without cause and with or without prior notice. In the event that the Company provides less than
thirty (30) days’ prior written notice, other than in the case of a termination for Cause as defined below, you will be entitled to receive your Base
Salary through the end of a 30-day period following the date on which written notice is provided to you. Upon termination of your position herein,
you will be deemed to have automatically resigned from all positions with the Company, Purple LLC and any other affiliated entities, unless
otherwise mutually agreed in writing. The Company may, at its sole discretion, relieve you of your duties during any notice period or direct you to
continue to perform duties as directed by the CEO. You, also, are free to terminate your employment with the Company at any time, with or without
cause and with or without notice. In the event that you provide less than thirty (30) day’s prior written notice, other than in the case of a
termination for Good Reason as defined below, the Company will be entitled to deduct up to the amount of your Base Salary for a 30-day period
preceding the date on which written notice is provide to the Company.
(a) Termination without Cause or for Good Reason: If your employment hereunder is terminated without Cause by the Company
or you resign with Good Reason during your employment, then you shall be entitled to receive the following: (i) any accrued and unpaid Base
Salary through the termination date (including any notice period); (ii) any eligible unpaid expense reimbursements; and (iii) all other accrued and
vested payments, benefits or fringe benefits to which you are entitled in accordance with the terms and conditions of the applicable compensation
or benefit plan, program or arrangement of the Company, including benefits under the Prior Agreements as defined herein (collectively, items (i)
through (iii) are referred to hereafter as the “Accrued Benefits”). In addition, if such termination occurs after the first three months (or equivalent
period if the fiscal year changes) of any fiscal fear, you will also be eligible to receive (iv) the lesser of (1) the Annual Bonus calculated for such
fiscal year at the time of termination or (2) the Annual Bonus calculated at the end of such fiscal year in which the termination occurs. You shall
also be entitled to (v) an amount equal to up to six (6) months of your annual Base Salary, payable in substantially equal installments in
accordance with the Company’s regular payroll practices for a period of twelve (12) months following the termination; and (vi) Company payment
of the cost of health insurance continuation under COBRA for you and your eligible dependents for a period of six (6) months following the
termination, which payment will be made directly to the insurer on your behalf (items (iv), (v) and (vi) together, the “Severance Benefits”). The
Severance Benefits shall cease to be paid if, in the Board’s reasonable determination, you secure full time executive-level employment for
compensation, provided, however, that you shall receive at least three (3) months of Severance Benefits. A general release of claims in form and
substance reasonably required by the Company and not revoked during any period when such revocation is permitted under relevant law will be
required for any Severance Benefits, not the Accrued Benefits. Each such installment payment shall be treated as a separate payment for purposes
of Code Section 409A (defined in Section 25 below). “Good Reason” shall mean any of the following: (i) a material change in job title; (ii) a change
in reporting structure where the Executive no longer reports directly to the CEO; (iii) a material reduction in job duties or scope; or (iv) a material
reduction in base salary or bonus potential that is not commensurate with other executives at the Company; provided, however, that in the case of
items (ii), (iii) and (iv) of this definition, such change or reduction continues uncured for a period of fifteen (15) days after written notice from you
to the Company specifying such change or reduction and your intention to terminate this Agreement for Good Reason.
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(b) Change in Control. In the event the Company undergoes a Change in Control as defined herein and your employment is
terminated without Cause within twelve (12) months following the effective date of the Change in Control (together the “Double Trigger Event”),
you will be entitled to the same Severance Benefits as set forth in (a) above. In addition, any unvested equity awards shall be subject to immediate
vesting upon the Double Trigger Event. A general release of claims in form and substance reasonably required by the Company and not revoked
during any period when such revocation is permitted under relevant law will be required for any payments or vesting acceleration under this
section, not the Accrued Benefits. “Change in Control” means the occurrence of any of the following: (i) one person (or more than one person
acting as a group) acquires ownership of stock of the Company that, together with the stock held by such person or group, constitutes more than
50% of the total fair market value or total voting power of the stock of the Company; (ii) the Company enters into an agreement of reorganization,
merger or consolidation pursuant to which the Company or a subsidiary of the Company is not the surviving corporation; or (iii) the sale of all or
substantially all of the Company's assets. A Change in Control shall not be considered to have occurred so long as either (a) the Company remains
publicly traded with an independent Board, including without limitation in the event that a controlling shareholder of the Company sells more than
50% or more of the Company’s Class A Common Stock, or (b) any person (or more than one person acting as a group) owns more than 50% of the
total fair market value or total voting power of the Company's stock and acquires additional stock.
(c) Termination for Cause or Otherwise. If your employment is terminated (i) by the Company with Cause, (ii) due to your death,
disability or incapacity, or (iii) by your resignation, then you or your estate, as applicable, will be entitled to the Accrued Benefits (other than any
Annual Bonus in the event of a termination for Cause).
(i) As used herein, “Cause” shall mean your (i) failure to perform reasonable duties assigned by the CEO, or violation of
any express direction or any lawful rule, handbook regulation or policy established by the Company, the Board or any committee
established by the Board which is consistent with the scope of your duties, and such failure, refusal or violation continues uncured for a
period of fifteen (15) days after written notice from the Company to you specifying the failure, refusal or violation and the Company’s
intention to terminate your employment for Cause; (ii) conviction or plea of guilty/nolo contendere to a felony, or perpetration of a
serious dishonest act against the Company or any affiliates; (iii) willful misconduct in connection with duties, including (a) conduct that
is materially injurious to the financial condition or business reputation of the Company, which does or which is reasonable likely to bring
the Company or its affiliates into public disgrace or embarrassment; (b) misappropriation of funds, (c) personal profit or attempted
personal profit in connection with a Company transaction, (d) misrepresentation to the CEO or Board of the financial results, financial
condition or other material business results of the Company, or (e) violation of law or regulations on Company premises; (iv) an act of
moral turpitude, fraud dishonesty, theft, or unethical business conduct, any of which is materially injurious to the Company’s reputation;
(v) aiding a competitor which adversely affects Company; (vi) misappropriation of a Company opportunity for personal benefit; (vii)
material compromise of Company trade secrets or other confidential and proprietary information of the Company or its affiliates; or (viii)
chronic alcoholism or drug abuse that materially affects performance.
(ii) Your permanent disability or incapacity shall be determined in accordance with the Company’s long-term disability
insurance policy, if such a policy is then in effect, or, if no such policy is then in effect, then such permanent disability or incapacity shall
be deemed to have occurred upon your inability to perform the essential functions of the position set forth herein, after reasonable
accommodation by the Company, for a period of at least 180 days, in the aggregate, during any period of 365 calendar days, unless further
time is required as a reasonable accommodation under the Americans with Disabilities Act.
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Claw-back: All remuneration provided to you as a Short-Term Cash Incentive or Long-Term Equity Incentive shall be subject to forfeiture or other
penalties pursuant to applicable law and any Company claw-back policy. Any vested remuneration in the form of Long-Term Equity Incentives
shall be subject to forfeiture or other penalties pursuant to any Company claw-back policy only to the extent that you would have been terminated
from your service for Cause (other than with respect to part (i) of the definition of “Cause” included herein) prior to reaching the applicable vesting
period described above had the Board known of the actions constituting such Cause at the time of your actions.
Existing Prior Agreements: Incorporated herein and intended to be part of this offer are the following documents: October 13, 2017 employment
offer letter which you executed on October 16, 2017; Purple Innovation, LLC Proprietary Information, Invention Assignment and Non-Compete
Agreement which you signed on November 13, 2017; April 23, 2018 approval of your pay increase signed by Terry Pearce on May 4, 2018; Equity
Incentive for Mark Watkins (20180925) (together the “Prior Agreements”); and Option Grant Agreement entered into contemporaneously with
your acceptance of this offer. Each of these documents that are incorporated herein shall be in full force and effect, shall be interpreted to be
consistent with this offer and shall be deemed amended only as necessary to avoid a conflict with the terms in this offer and the Option
Agreement. This offer, along with all the documents incorporated herein, shall supersede any and all other terms and conditions, written or oral,
pertaining to the subject thereof and your employment for the Company and Purple LLC.
Waiver and Amendment: As with any employment at will, all compensation, benefits, work assignments and terms of employment are subject to
change in accordance with the needs of the Company, except as stated herein. The terms stated herein, and the documents incorporated herein,
may be amended or waived only with the prior written consent of both you and the Company, and no course of conduct or failure or delay in
enforcing any terms of the employment relationship shall affect the validity, binding effect or enforceability of such terms.
Drug/Alcohol Testing: By accepting this offer, you acknowledge that you are free of inappropriate drug and alcohol use, you will submit to a
drug/alcohol screening test when requested by the Company, and you accept that your workplace is smoke-free and drug/alcohol-free.
Please read this offer carefully and make sure you understand each of the terms and conditions of your employment with the Company and seek
independent legal counsel of your own choice to the extent you deem such advice necessary in connection with your review and acceptance of
this offer.
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Mark, we hope you will accept this offer. If this offer is acceptable to you, please sign below, enter the date, and return this document.
Best regards,
/s/ Terry V. Pearce
Terry Pearce
CEO, Chairman of the Board
Attachments
Agreed:
/s/ Mark Watkins
Mark Watkins
10-01-18
Date
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Section 3: EX-10.2 (OFFER LETTER BETWEEN THE COMPANY AND
W. ALEXANDER MCARTHUR)
Exhibit 10.2
September 27, 2018
Alex McArthur
Re: Employment Offer with Purple Innovation, Inc.
Dear Alex:
This letter is written to outline the binding terms of an offer for you to continue to serve as an officer of Purple Innovation, Inc. (the “Company”).
This offer, and the documents incorporated herein, will replace and supersede in their entirety any prior written or oral employment agreements or
understandings between you and the Company, except as expressly stated in the paragraph regarding Prior Agreements in this letter.
Position with the Company: Chief Marketing Officer (CMO) reporting to the Chief Executive Officer (the “CEO”).
Effective Date: The terms of this letter are effective as of the date you sign this letter.
Responsibilities and Duties: As an officer of the Company you, together with the executive management team, will act on behalf of the Company in
managing Purple LLC’s business and otherwise operating the Company. You will continue to be paid by Purple LLC and subject to the policies of
Purple LLC, but with the additional responsibilities and duties and for the additional rights and privileges stated herein. During your employment
with Purple LLC, you will devote your full business time, skill, attention, and best efforts to the performance of your duties, subject to customary
carve-outs for charitable or religious activities and management of personal affairs that do not materially interfere with the performance of your
duties to the Company. You will have such duties and authority as is customary for a CMO of a publicly traded company with subsidiaries and as
determined from time to time by the CEO. You will comply with all lawful rules, policies, procedures, regulations and administrative directions now
or hereafter reasonably established by the Company and Purple LLC.
Corporate Opportunity: You are required to submit to the Company all business, commercial and investment opportunities or offers presented to
you or of which you become aware which relate to the business of the Company at any time during your employment (“Corporate Opportunities”).
Unless approved by the Board, you shall not accept or pursue, directly or indirectly, any Corporate Opportunities on your own behalf.
Cooperation: You shall both during and after your employment for the Company, subject to the Company reimbursing you for out-of-pocket
expenses, cooperate with the Company in any internal investigation or administrative, regulatory or judicial proceeding as reasonably requested
by the Company (including, without limitation, your being available to the Company upon reasonable notice for interviews and factual
investigations, appearing at the Company’s request to give testimony without requiring service of a subpoena or other legal process, volunteering
to the Company all pertinent information and turning over to the Company all relevant documents which are or may come into your possession, all
at times and on schedules that are reasonably consistent with your other permitted activities and commitments).

Office Location: Your duties will be principally performed in the State of Utah at Purple LLC’s headquarters in Alpine, Utah, except while traveling
or at your home as you determine appropriate for efficiency. The Company will provide you with all necessary equipment and supplies to perform
your duties.
Salary and Benefits: The Company or Purple LLC, as determined by the Company, shall pay you an annual base salary of $325,000, payable in
regular installments in accordance with usual payment practices and subject to required withholdings and taxes (the “Base Salary”). You may
receive increases in Base Salary to the extent such an increase is determined by the CEO, and, if required, approved by the Board of Directors
(“Board”). You will be entitled to participate in the Company’s benefits programs on the same basis as other executives of the Company, such as
401k matching, PTO accrual, medical and life insurance and other benefits generally available to employees of Purple LLC from time to time, as
stated in current and future policies. In addition, the Company will provide D&O insurance for your protection. This is an exempt position.
Short-term Cash Incentives: You will participate in the Company’s short-term incentive plan and shall be eligible to earn an annual cash incentive
award (“Annual Bonus”) determined in accordance with the terms and subject to the provisions of that plan. The Board shall, in its sole discretion,
determine the financial and other goals to be used to measure your performance and shall establish the minimum, target and maximum performance
requirements; provided, however, that 70% of your target Annual Bonus opportunity shall be tied to financial goals and 30% tied to non-financial
goals. Any Annual Bonus will be paid by no later than two and one-half months following the fiscal year to which it relates or, if later, thirty (30)
days following the completion of the audit for such year, provided you remain employed by the Company through the date of payment.
Long-term Equity Incentives: You will participate in the Company’s long-term incentive plan and shall be eligible to receive an annual equity
incentive award determined in accordance with the terms and subject to the provisions of that plan. However, because of the grant of equity
previously awarded to you, it is anticipated that you will participate in this plan with respect to additional grants beginning in 2020. The Company
agrees to reasonably cooperate with InnoHold, LLC and to facilitate InnoHold, LLC’s distribution of Class B securities of the Company to you on
the basis of your percentage interest in InnoHold, LLC times the number of Class B securities held by InnoHold, LLC.
At-will Employment and Termination Benefits: By accepting this offer, you certify your understanding that your employment will continue to be on
an at-will basis and that you have not entered into a contract with terms on the duration of your employment. The Company may terminate your
employment as an officer for any reason, with or without cause and with or without prior notice. In the event that the Company provides less than
thirty (30) days’ prior written notice, other than in the case of a termination for Cause as defined below, you will be entitled to receive your Base
Salary through the end of a 30-day period following the date on which written notice is provided to you. Upon termination of your position herein,
you will be deemed to have automatically resigned from all positions with the Company, Purple LLC and any other affiliated entities, unless
otherwise mutually agreed in writing. The Company may, at its sole discretion, relieve you of your duties during any notice period or direct you to
continue to perform duties as directed by the CEO. You, also, are free to terminate your employment with the Company at any time, with or without
cause and with or without notice. In the event that you provide less than thirty (30) day’s prior written notice, other than in the case of a
termination for Good Reason as defined below, the Company will be entitled to deduct up to the amount of your Base Salary for a 30-day period
preceding the date on which written notice is provide to the Company.
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(a) Termination without Cause or for Good Reason: If your employment hereunder is terminated without Cause by the Company
or you resign with Good Reason during your employment, then you shall be entitled to receive the following: (i) any accrued and unpaid Base
Salary through the termination date (including any notice period); (ii) any eligible unpaid expense reimbursements; and (iii) all other accrued and
vested payments, benefits or fringe benefits to which you are entitled in accordance with the terms and conditions of the applicable compensation
or benefit plan, program or arrangement of the Company, including benefits under the Prior Agreements as defined herein (collectively, items (i)
through (iii) are referred to hereafter as the “Accrued Benefits”). In addition, if such termination occurs after the first three months (or equivalent
period if the fiscal year changes) of any fiscal fear, you will also be eligible to receive (iv) the lesser of (1) the Annual Bonus calculated for such
fiscal year at the time of termination or (2) the Annual Bonus calculated at the end of such fiscal year in which the termination occurs. You shall
also be entitled to (v) an amount equal to up to six (6) months of your annual Base Salary, payable in substantially equal installments in
accordance with the Company’s regular payroll practices for a period of twelve (12) months following the termination; and (vi) Company payment
of the cost of health insurance continuation under COBRA for you and your eligible dependents for a period of six (6) months following the
termination, which payment will be made directly to the insurer on your behalf (items (iv), (v) and (vi) together, the “Severance Benefits”). The
Severance Benefits shall cease to be paid if, in the Board’s reasonable determination, you secure full time executive-level employment for
compensation, provided, however, that you shall receive at least three (3) months of Severance Benefits. A general release of claims in form and
substance reasonably required by the Company and not revoked during any period when such revocation is permitted under relevant law will be
required for any Severance Benefits, not the Accrued Benefits. Each such installment payment shall be treated as a separate payment for purposes
of Code Section 409A (defined in Section 25 below). “Good Reason” shall mean any of the following: (i) a material change in job title; (ii) a change
in reporting structure where the Executive no longer reports directly to the CEO; (iii) a material reduction in job duties or scope; or (iv) a material
reduction in base salary or bonus potential that is not commensurate with other executives at the Company; provided, however, that in the case of
items (ii), (iii) and (iv) of this definition, such change or reduction continues uncured for a period of fifteen (15) days after written notice from you
to the Company specifying such change or reduction and your intention to terminate this Agreement for Good Reason.
(b) Change in Control. In the event the Company undergoes a Change in Control as defined herein and your employment is
terminated without Cause within twelve (12) months following the effective date of the Change in Control (together the “Double Trigger Event”),
you will be entitled to the same Severance Benefits as set forth in (a) above. In addition, any unvested equity awards shall be subject to immediate
vesting upon the Double Trigger Event. A general release of claims in form and substance reasonably required by the Company and not revoked
during any period when such revocation is permitted under relevant law will be required for any payments or vesting acceleration under this
section, not the Accrued Benefits. “Change in Control” means the occurrence of any of the following: (i) one person (or more than one person
acting as a group) acquires ownership of stock of the Company that, together with the stock held by such person or group, constitutes more than
50% of the total fair market value or total voting power of the stock of the Company; (ii) the Company enters into an agreement of reorganization,
merger or consolidation pursuant to which the Company or a subsidiary of the Company is not the surviving corporation; or (iii) the sale of all or
substantially all of the Company's assets. A Change in Control shall not be considered to have occurred so long as either (a) the Company remains
publicly traded with an independent Board, including without limitation in the event that a controlling shareholder of the Company sells more than
50% or more of the Company’s Class A Common Stock, or (b) any person (or more than one person acting as a group) owns more than 50% of the
total fair market value or total voting power of the Company's stock and acquires additional stock.
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(c) Termination for Cause or Otherwise. If your employment is terminated (i) by the Company with Cause, (ii) due to your death,
disability or incapacity, or (iii) by your resignation, then you or your estate, as applicable, will be entitled to the Accrued Benefits (other than any
Annual Bonus in the event of a termination for Cause).
(i) As used herein, “Cause” shall mean your (i) failure to perform reasonable duties assigned by the CEO, or violation of
any express direction or any lawful rule, handbook regulation or policy established by the Company, the Board or any committee
established by the Board which is consistent with the scope of your duties, and such failure, refusal or violation continues uncured for a
period of fifteen (15) days after written notice from the Company to you specifying the failure, refusal or violation and the Company’s
intention to terminate your employment for Cause; (ii) conviction or plea of guilty/nolo contendere to a felony, or perpetration of a
serious dishonest act against the Company or any affiliates; (iii) willful misconduct in connection with duties, including (a) conduct that
is materially injurious to the financial condition or business reputation of the Company, which does or which is reasonable likely to bring
the Company or its affiliates into public disgrace or embarrassment; (b) misappropriation of funds, (c) personal profit or attempted
personal profit in connection with a Company transaction, (d) misrepresentation to the CEO or Board of the financial results, financial
condition or other material business results of the Company, or (e) violation of law or regulations on Company premises; (iv) an act of
moral turpitude, fraud dishonesty, theft, or unethical business conduct, any of which is materially injurious to the Company’s reputation;
(v) aiding a competitor which adversely affects Company; (vi) misappropriation of a Company opportunity for personal benefit; (vii)
material compromise of Company trade secrets or other confidential and proprietary information of the Company or its affiliates; or (viii)
chronic alcoholism or drug abuse that materially affects performance.
(ii) Your permanent disability or incapacity shall be determined in accordance with the Company’s long-term disability
insurance policy, if such a policy is then in effect, or, if no such policy is then in effect, then such permanent disability or incapacity shall
be deemed to have occurred upon your inability to perform the essential functions of the position set forth herein, after reasonable
accommodation by the Company, for a period of at least 180 days, in the aggregate, during any period of 365 calendar days, unless further
time is required as a reasonable accommodation under the Americans with Disabilities Act.
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Claw-back: All remuneration provided to you as a Short-Term Cash Incentive or Long-Term Equity Incentive shall be subject to forfeiture or other
penalties pursuant to applicable law and any Company claw-back policy. Any vested remuneration in the form of Long-Term Equity Incentives
shall be subject to forfeiture or other penalties pursuant to any Company claw-back policy only to the extent that you would have been terminated
from your service for Cause (other than with respect to part (i) of the definition of “Cause” included herein) prior to reaching the applicable vesting
period described above had the Board known of the actions constituting such Cause at the time of your actions.
Existing Prior Agreements: Incorporated herein and intended to be part of this offer are the following documents: Purple Innovation, LLC
Proprietary Information, Invention Assignment and Non-Compete Agreement which you signed on February 15, 2017; and all documents
pertaining to your equity interest in InnoHold, LLC until terminated or amended in connection with InnoHold, LLC’s anticipated distribution of
Class B securities. Each of these documents that are incorporated herein shall be in full force and effect, shall be interpreted to be consistent with
this offer and shall be deemed amended only as necessary to avoid a conflict with the terms in this offer. This offer, along with all the documents
incorporated herein, shall supersede any and all other terms and conditions, written or oral, pertaining to the subject thereof and your employment
for the Company and Purple LLC.
Waiver and Amendment: As with any employment at will, all compensation, benefits, work assignments and terms of employment are subject to
change in accordance with the needs of the Company, except as stated herein. The terms stated herein, and the documents incorporated herein,
may be amended or waived only with the prior written consent of both you and the Company, and no course of conduct or failure or delay in
enforcing any terms of the employment relationship shall affect the validity, binding effect or enforceability of such terms.
Drug/Alcohol Testing: By accepting this offer, you acknowledge that you are free of inappropriate drug and alcohol use, you will submit to a
drug/alcohol screening test when requested by the Company, and you accept that your workplace is smoke-free and drug/alcohol-free.
Please read this offer carefully and make sure you understand each of the terms and conditions of your employment with the Company and seek
independent legal counsel of your own choice to the extent you deem such advice necessary in connection with your review and acceptance of
this offer.
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Alex, we hope you will accept this offer. If this offer is acceptable to you, please sign below, enter the date, and return this document.
Best regards,
/s/ Terry V. Pearce
Terry Pearce
CEO, Chairman of the Board
Attachments
Agreed:
/s/ William Alexander McArthur
William Alexander McArthur
10-01-18
Date
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Section 4: EX-10.3 (OPTION GRANT AGREEMENT BETWEEN THE
COMPANY AND MARK A. WATKINS)
Exhibit 10.3
Purple Innovation, Inc.
2017 EQUITY INCENTIVE PLAN
Option Grant Agreement
This Grant Agreement evidences the grant of a Nonqualified Stock Option (the “Initial Grant”) and an agreement to grant Nonqualified Stock
Options in the future (the “Future Grants”), pursuant to the provisions of the Purple Innovation, Inc. 2017 Equity Incentive Plan (the “Plan”) to the
individual whose name appears below (the “Participant”), covering the specific number of shares of stock set forth below, pursuant to the
provisions of the Plan and on the following express terms and conditions (capitalized terms not otherwise defined herein shall have the meaning
ascribed thereto in the Plan):
1.

Name of Participant: Mark Watkins

2.

Initial Grant. The Initial Grant is comprised of an option to purchase 324,687 Common Shares of Purple Innovation, Inc. (the “Company”). The
grant date of the Initial Grant is October 1, 2018 (the “Initial Grant Date”).

3.

Future Grants. Provided that the Participant continues to be employed by the Company or any of its subsidiaries, the Company shall
automatically grant to Participant an option to purchase 72,153 Common Shares on each of the following dates, or, if such date is a weekend or
holiday, the next following business day (each a “Future Grant Date”):
·
·
·

4.

November 6, 2018
November 6, 2019
November 6, 2020

Exercise Price per Share:
(a) Initial Grant. The exercise price of the Initial Grant shall be the greater of (i) the closing price of the Company’s Common Shares on the
Initial Grant Date or (ii) the trailing sixty (60) day volume weighted average price of the Company’s Common Shares determined as of the
Initial Grant Date.
(b) Future Grants. The exercise price of each Future Grant shall be equal to the trailing thirty (30) day volume weighted average price of the
Company’s Common Shares determined as of the respective Future Grant Date.

5.

Vesting and Exercisability:
(a) Initial Grant. The Initial Grant shall be subject to four-year monthly vesting following an initial 25% “cliff”; the date of the 25% “cliff” is
November 6, 2018. Vesting of the remaining 75% will occur on the first day of each calendar month thereafter. “Cliff” means herein that no
vesting will occur until the date when the first 25% vests and the remaining 75% begins to vest monthly.
(b) Future Grants. Each Future Grant shall be subject to four-year monthly vesting following an initial one year 25% “cliff”; the date of the
25% one year “cliff” is the first anniversary date of the respective grant. Vesting of the remaining 75% will occur on the first day of each
calendar month thereafter. “Cliff” means herein that no vesting will occur until the date when the first 25% vests and the remaining 75%
begins to vest monthly.
(c) Termination. If Participant’s employment with the Company is terminated for Cause (as defined in the Participant’s Offer Letter of even
date herewith), all of the Participant’s options issued under the Initial Grant or any Future Grant, whether vested or unvested, then
outstanding shall be immediately forfeited and cancelled without payment.

6.

Change in Control: Notwithstanding the foregoing, upon a Change in Control (as defined in the Participant’s Offer Letter of even date
herewith), the options issued under the Initial Grant or any Future Grant that are then outstanding shall vest as provided in the Plan.

7.

Clawback: The Initial Grant and each Future Grant is subject to any Company clawback policy as may be adopted or amended from time to
time.

8.

Exercise:
With respect to the Initial Grant and any Future Grant, the Exercise Price shall be payable, at the Participant’s election (A) in cash; (B) if there
is a public market for the Common Shares at the time of exercise, by means of a broker-assisted “cashless exercise” pursuant to which the
Company is delivered a copy of irrevocable instructions to a stockbroker to sell the Common Shares otherwise deliverable upon the exercise of
the option and to deliver promptly to the Company an amount equal to the Exercise Price or (C) by a “net exercise” method whereby the
Company withholds from the delivery of the Common Shares for which such option was exercised that number of Common Shares having a
Fair Market Value equal to the aggregate Exercise Price for the Common Shares for which such option was exercised. Any fractional Common
Shares shall be settled in cash.

9.

Expiration/Termination of Option: Each option shall have a term of five years. For the avoidance of doubt, to the extent not expired, terminated
or cancelled earlier in accordance with the terms of Plan, the Initial Grant shall expire on October 1, 2023. The provisions of Section 7 of the
Plan regarding death, Disability, Retirement and termination of employment (with and without Cause) shall apply.
The Participant hereby acknowledges receipt of a copy of the Plan as presently in effect. The text and all of the terms and provisions of the
Plan are incorporated herein by reference, and this option is subject to these terms and provisions in all respects. At any time when the
Participant wishes to exercise this option, in whole or in part, the Participant shall submit to the Company a written notice of exercise,
specifying the exercise date and the number of Common Shares to be exercised. Upon exercise, the Participant shall remit to the Company the
exercise price in cash or in such other form as permitted under the Plan, plus an amount sufficient to satisfy the required withholding tax
obligation of the Company, if any, that arises in connection with such exercise.

Purple Innovation, Inc.
By:

/s/ Terry V. Pearce
Terry V. Pearce
Chairman of the Board

10-01-18
Dated

Agreed to and Accepted by:
/s/ Mark A. Watkins
Mark A. Watkins
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10-01-18
Dated

