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AMERICAN OUTDOOR BRANDS, INC.
INFORMATION REQUIRED IN REGISTRATION STATEMENT
CROSS-REFERENCE SHEET BETWEEN INFORMATION STATEMENT AND ITEMS OF FORM 10

Certain information required to be included in this Form 10 is incorporated by reference to specifically identified portions of the information
statement filed herewith as Exhibit 99.1. None of the information contained in the information statement shall be incorporated by reference herein or
deemed to be a part hereof unless such information is specifically incorporated by reference.

Item 1. Business.

The information required by this item is contained under the sections of the information statement entitled “Special Note Regarding Forward-
Looking Statements,” “Information Statement Summary,” “Summary of the Separation,” “Risk Factors,” “The Separation,” “Capitalization,” “Unaudited
Pro Forma Combined Financial Statements,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Business,”
“Management,” “Executive Compensation,” “Certain Relationships and Related Person Transactions,” “Where You Can Find More Information,” and
“Index to Financial Statements” (and the statements referenced therein). Those sections are incorporated herein by reference.

Item 1A. Risk Factors.

The information required by this item is contained under the sections of the information statement entitled “Special Note Regarding Forward-
Looking Statements” and “Risk Factors.” Those sections are incorporated herein by reference.

Item 2. Financial Information.

The information required by this item is contained under the sections of the information statement entitled “Information Statement Summary,”
“Risk Factors,” “Capitalization,” “Unaudited Pro Forma Combined Financial Statements,” “Selected Historical Combined Financial Data,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and “Index to Financial Statements” (and the statements referenced therein).
Those sections are incorporated herein by reference.

Item 3. Properties.

The information required by this item is contained under the section of the information statement entitled “Business—Facilities and
Distribution.” That section is incorporated herein by reference.

Item 4. Security Ownership of Certain Beneficial Owners and Management.

The information required by this item is contained under the section of the information statement entitled “Security Ownership of Certain
Beneficial Owners and Management.” That section is incorporated herein by reference.

Item 5. Directors and Executive Officers.

The information required by this item is contained under the section of the information statement entitled “Management.” That section is
incorporated herein by reference.

Item 6. Executive Compensation.

The information required by this item is contained under the sections of the information statement entitled “Executive Compensation” and
“Management.” Those sections are incorporated herein by reference.



Item 7. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is contained under the sections of the information statement entitled “The Separation—Agreements with
SWBL” “Management,” “Executive Compensation,” and “Certain Relationships and Related Person Transactions.” Those sections are incorporated herein
by reference.

Item 8. Legal Proceedings.

The information required by this item is contained under the section of the information statement entitled “Business—Legal Proceedings.” That
section is incorporated herein by reference.

Item 9. Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters.

The information required by this item is contained under the sections of the information statement entitled “Summary of the Separation,” “Risk
Factors,” “The Separation,” “Dividend Policy,” “Capitalization,” “Executive Compensation,” and “Description of Capital Stock.” Those sections are
incorporated herein by reference.

Item 10. Recent Sales of Unregistered Securities.

The information required by this item is contained under the section of the information statement entitled “Description of Capital Stock—Sale
of Unregistered Securities.” That section is incorporated herein by reference.

Item 11. Description of Registrant’s Securities to Be Registered.

The information required by this item is contained under the sections of the information statement entitled “Risk Factors—Risks Related to Our
Common Stock,” “Dividend Policy,” and “Description of Capital Stock.” Those sections are incorporated herein by reference.

Item 12. Indemnification of Directors and Officers.

The information required by this item is contained under the sections of the information statement entitled “Certain Relationships and Related
Person Transactions—Other Related Person Transactions” and “Description of Capital Stock—Limitations on Personal Liability of Directors,
Indemnification and Advancement Rights of Directors and Officers, and Director and Officer Insurance.” Those sections are incorporated herein by
reference.

Item 13. Financial Statements and Supplementary Data.

The information required by this item is contained under the sections of the information statement entitled “Unaudited Pro Forma Combined
Financial Statements,” “Selected Historical Combined Financial Data,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” and “Index to Financial Statements” (and the statements referenced therein). Those sections are incorporated herein by reference.

Item 14. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.



Item 15. Financial Statements and Exhibits.

(a) Financial Statements

The information required by this item is contained under the sections of the information statement entitled “Unaudited Pro Forma Combined

Financial Statements” and “Index to Financial Statements” (and the statements referenced therein). Those sections are incorporated herein by reference.

(b) Exhibits

The following documents are filed as exhibits hereto:

Exhibit
No. Description
2.1 Form of Separation and Distribution Agreement by and between Smith & Wesson Brands, Inc. and the Registrant
3.1 Form of Amended and Restated Certificate of Incorporation
3.2 Form of Amended and Restated Bylaws
10.1 Form of Transition Services Agreement by and between Smith & Wesson Brands, Inc. and the Registrant
10.2 Form of Tax Matters Agreement by and between Smith & Wesson Brands, Inc. and the Registrant
10.3 Form of Employee Matters Agreement by and between Smith & Wesson Brands, Inc. and the Registrant
10.4# Form of Trademark License Agreement by and between Smith & Wesson Inc. and AOB Products Company, a wholly owned subsidiary of
the Registrant
10.5# Form of Sublease by and between Smith & Wesson Brands, Inc. and the Registrant
10.6# Form of Supply Agreement by and between Crimson Trace Corporation, a wholly owned subsidiary of the Registrant, as Supplier, and
Smith & Wesson Inc.
10.7# Form of Supply Agreement by and between AOB Products Company, a wholly owned subsidiary of the Registrant, as Supplier, and Smith
& Wesson Inc.
10.8+ Form of 2020 Incentive Compensation Plan
10.9+ Form of Non-Qualified Stock Option Award Grant Notice and Agreement to the 2020 Incentive Compensation Plan
10.10+ Form of Restricted Stock Unit Award Grant Notice and Agreement to the 2020 Incentive Compensation Plan
10.11+ Form of Performance Stock Unit Award Grant Notice and Agreement to the 2020 Incentive Compensation Plan
10.12+ Form of 2020 Employee Stock Purchase Plan
10.13+ Form of Employment Agreement by and between the Registrant and Brian D. Murphy,
10.14+ Form of Executive Severance Pay Plan
10.15 Form of Indemnification Agreement to be entered into between the Registrant and each of its directors and executive officers
21.1 Subsidiaries of the Registrant
99.1 Preliminary Information Statement, dated July 1, 2020
99.2 Form of Notice of Internet Availability of Information Statement
99.3 Consent to be Named as Director of Mary E. Gallagher

+ Management contract or compensatory plan or arrangement.

# Schedules and/or exhibits have been omitted from this filing pursuant to Item 601(a)(5) of Regulation S-K. We agree to furnish supplementally a copy
of any omitted schedule or exhibit to the Securities and Exchange Commission upon request.



SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized.

AMERICAN OUTDOOR BRANDS, INC.

Date: July 1, 2020 By: /s/ Brian D. Murphy

Brian D. Murphy
President and Chief Executive Officer



SEPARATION AND DISTRIBUTION AGREEMENT

by and between

SMITH & WESSON BRANDS, INC.

and

AMERICAN OUTDOOR BRANDS, INC.

Dated as of [e], 2020

Exhibit 2.1
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SEPARATION AND DISTRIBUTION AGREEMENT

THIS SEPARATION AND DISTRIBUTION AGREEMENT (together with the Schedules and Annex hereto, as amended,
amended and restated, supplemented, or modified from time to time, this “Agreement”), is entered into as of [ e ], 2020, by and between
Smith & Wesson Brands, Inc., a Nevada corporation (“SWBI”), and American Outdoor Brands, Inc., a Delaware corporation (“AOUT”).

RECITALS
Capitalized terms used in these recitals without definition have the meanings set forth in Section 1.1.

WHEREAS, the Board of Directors of SWBI has determined that it is in the best interests of SWBI and its stockholders to
separate the Outdoor Products and Accessories Business from the Firearm Business;

WHEREAS, AOUT is a wholly owned Subsidiary of SWBI that has been incorporated for the sole purpose of, and has not
engaged in activities except in preparation for, the Distribution and the transactions contemplated by this Agreement;

WHEREAS, in furtherance of the foregoing, the Board of Directors of SWBI has determined that it is in the best interests of
SWBI and its stockholders to distribute to the holders of the issued and outstanding shares of common stock, par value $0.001 per share, of
SWBI (the “SWBI Common Stock”) as of the Record Date, by means of a pro rata dividend, 100% of the issued and outstanding shares of
common stock, par value $0.001 per share, of AOUT (the “AQUT Common Stock™), on the basis of one share of AOUT Common Stock for
every four then issued and outstanding shares of SWBI Common Stock (the “Distribution”);

WHEREAS, SWBI and AOUT have prepared, and AOUT has filed with the Commission, the Form 10, which includes the
Information Statement, and which sets forth appropriate disclosures concerning AOUT and the Distribution, and the Form 10 has become
effective under the Exchange Act;

WHEREAS, the Distribution will be preceded by, among other things, (a) the Transfer, pursuant to which, among other things,
the AOUT Assets will be contributed to AOUT (the “Contribution™), and (b) the entry by AOUT into the AOUT Financing Arrangements;

WHEREAS, for United States federal income tax purposes, it is intended that the Contribution and the Distribution, taken
together, will qualify as a “reorganization” within the meaning of Section 368(a)(1)(D) of the Internal Revenue Code of 1986, as amended
(the “Code”), and a distribution to which Section 355 of the Code applies, and it is a condition to the Distribution that SWBI will have

WHEREAS, this Agreement, together with the Ancillary Agreements and other documents implementing the Contribution and
Distribution, is intended to be, and is hereby adopted as, a “plan of reorganization” within the meaning of Treas. Reg. Section 1.368-2(g); and

WHEREAS, the parties hereto have determined to set forth the principal actions required to effect the Distribution and to set forth
certain agreements that will govern the relationship between those parties following the Distribution.

NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement, the parties hereby agree as follows:



ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. As used in this Agreement, the following terms have the following meanings:

“Action” means any demand, claim, suit, action, arbitration, inquiry, investigation, or other proceeding by or before any
Governmental Authority or any arbitration or mediation tribunal.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with, such other Person. For the purposes of this definition, “control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by Contract, or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing. Notwithstanding any provision of this
Agreement to the contrary (except where the relevant provision states explicitly to the contrary), no member of the SWBI Group, on the one
hand, and no member of the AOUT Group, on the other hand, shall be deemed to be an Affiliate of the other.

“Agreement” has the meaning set forth in the preamble to this Agreement.
“Amended and Restated Bylaws” has the meaning set forth in Section 2.2(c).

“Amended and Restated Certificate of Incorporation” has the meaning set forth in Section 2.2(c).

“Ancillary Agreement” means each of the Tax Matters Agreement, the Transition Services Agreement, the Employee Matters
Agreement, the Transfer Agreements, the Post-Distribution Commercial Agreements, the Sublease, the Trademark License Agreement, and
any other agreements, instruments, or certificates related thereto or to the transactions contemplated by this Agreement (in each case, together
with the schedules, exhibits, annexes, and other attachments thereto).

“AOUT” has the meaning set forth in the preamble to this Agreement.

“AOUT Assets” means, except as expressly otherwise contemplated in this Agreement or any Ancillary Agreement, all right, title,
and interest of SWBI and/or its Subsidiaries in the following assets (as determined by SWBI in its sole discretion):

(a) all interests of whatever nature in the real property listed on Schedule 1.1(a), together with all buildings,
fixtures, and improvements erected thereon (the “AQUT Facilities);

(b) all interests in personal property, fixtures, machinery, furniture, office equipment, automobiles, motor
vehicles, and other transportation equipment, special and general tools, test devices, prototypes and models, and other tangible personal
property (other than any Intellectual Property) located at the AOUT Facilities;

(© all inventories of materials, supplies, goods in transit, customer returns, and work-in-process and finished
goods and products, in each case of whatever kind, nature, or description, in each case solely to the extent exclusively related to or
exclusively used or exclusively held for use in connection with the Outdoor Products and Accessories Business;

(d) all interests in any capital stock or other equity securities or interests of or in any member of the AOUT
Group;



(e) all deposits, letters of credit, and performance and surety bonds, in each case solely to the extent exclusively
related to or exclusively used or exclusively held for use in connection with the Outdoor Products and Accessories Business;

® all prepaid expenses, trade accounts, and other accounts and notes receivable, in each case solely to the
extent exclusively related to or exclusively used or exclusively held for use in connection with the Outdoor Products and Accessories
Business;

(8) the Patent Rights listed on Schedule 1.1(b) and all other Intellectual Property (other than Patent Rights)
solely to the extent exclusively used or exclusively held for use in connection with the Outdoor Products and Accessories Business, including
such other Intellectual Property (including software) listed on Schedule 1.1(g) (and excluding the Intellectual Property listed on
Schedule 1.1(c));

(h) the IT Assets set forth on Schedule 1.1(d) and all IT Assets solely to the extent exclusively related to or
exclusively used or exclusively held for use in connection with the Outdoor Products and Accessories Business;

@) all Contracts (including Contracts related to Intellectual Property and IT Assets) and any rights thereunder, in
each case solely to the extent primarily related to or primarily used or primarily held for use in connection with the Outdoor Products and
Accessories Business, including the Contracts set forth on Schedule 1.1(e);

G all claims, causes of action, and similar rights, whether accrued or contingent, in each case solely to the
extent primarily related to the Outdoor Products and Accessories Business;

k) all employee Contracts with any AOUT Participants, including the right thereunder to restrict any AOUT
Participant from competing in certain respects;

(@) all Permits exclusively related to or exclusively used or exclusively held for use in connection with the
Outdoor Products and Accessories Business;

(m) Cash and Cash Equivalents solely to the extent (i) located at the AOUT Facilities or (ii) exclusively related
to or exclusively used or exclusively held for use in connection with the Outdoor Products and Accessories Business;

(n) subject to the foregoing clause (m), all bank accounts, lock boxes, and other deposit arrangements, and all
brokerage accounts, in each case solely to the extent (i) located at the AOUT Facilities or (ii) exclusively related to or exclusively used or
exclusively held for use in connection with the Outdoor Products and Accessories Business;

(o) all accounting and other legal and business books, records, minute books, corporate documents, ledgers, and
files and all personnel records, in each case, whether printed, electronic, contained on storage media or written, or in any other form, in each
case solely to the extent primarily related to or primarily used or primarily held for use in connection with the Outdoor Products and
Accessories Business;

() (i) all Confidential Information, (ii) all cost information, sales and pricing data, supplier records, supplier
lists, vendor data, correspondence, and lists, and (iii) all product data and literature, brochures, marketing and sales literature, advertising
catalogues, photographs, display materials, media materials, packaging materials, artwork, designs, formulations and specifications, quality
records, and reports (other than any Intellectual Property in any of the foregoing and excluding any Commercial Data), in each case solely to
the extent primarily related to or primarily used or primarily held for use in connection with the Outdoor Products and Accessories Business;
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(@ all Commercial Data to the extent primarily related to or primarily used or primarily held for use in
connection with the Outdoor Products and Accessories Business (for the avoidance of doubt, the parties acknowledge and agree that neither
SWBI nor any member of the SWBI Group is receiving any money or other valuable consideration in exchange for AOUT’s retention and
use of the consumer database of purchasers of firearm and accessories products branded with trademarks owned by the SWBI Group);

(r) all goodwill associated with the Outdoor Products and Accessories Business or the assets described in
clauses (a)-(q) and (s) of this definition; and

(s) any other assets, of whatever sort, nature, or description, that are exclusively related to or exclusively used or
exclusively held for use in connection with the Outdoor Products and Accessories Business, including the assets set forth on Schedule 1.1(f).

“AOUT Assumed Actions” has the meaning set forth in Section 4.2(a).

“AOUT Common Stock” has the meaning set forth in the recitals to this Agreement.

“AOUT Credit Facility” means that certain credit agreement to be dated on or around [e ], 2020, by and among AOB Products
Company and Crimson Trace Corporation, each a direct or indirect Subsidiary of AOUT, any other Borrowers (as defined therein) from time
to time parties thereto, the several banks and other financial institutions or entities from time to time parties thereto, and TD Bank, N.A., as
administrative agent, as such agreement may be amended, amended and restated, supplemented, or modified from time to time.

“AOUT Designee” has the meaning set forth in Section 2.3(a).

“AOUT Financing_Arrangements” means (a) the AOUT Credit Facility and (b) the other Loan Documents (as defined in the
AOUT Credit Facility).

“AQUT Financing Transactions” has the meaning set forth in Section 2.2(b).

“AOUT Group” means AOUT and its Subsidiaries as set forth on Schedule 1.1(g), including all predecessors and successors to
such Persons.

“AOUT Indemnitees” and “AOUT Indemnitee” have the meanings set forth in Section 5.3(a).

“AQUT Liabilities” means (without duplication) all of the following of SWBI and/or its Subsidiaries (as determined by SWBI in
its sole discretion):

(a) any and all Liabilities to the extent relating to, arising out of or in connection with, or resulting from the
Outdoor Products and Accessories Business, the business and operation of the AOUT Assets, as currently or formerly operated (including as
conducted or operated by any predecessor of any member of the SWBI Group or the AOUT Group), including the following Liabilities:

@) all Liabilities relating to, arising out of or in connection with, or resulting from the AOUT
Financing Arrangements;



(ii) any and all Environmental Liabilities to the extent relating to, arising out of or in connection
with, or resulting from the AOUT Assets or the Outdoor Products and Accessories Business, as currently or formerly operated (including as
conducted or operated by any predecessor of any member of the SWBI Group or the AOUT Group), and any currently or formerly owned,
leased, or operated real property, facilities, factories, or manufacturing sites of the foregoing, including the Environmental Liabilities set forth
on Schedule 1.1(h);

(iii) all Liabilities set forth on Schedule 1.1(i); and

(b) all Liabilities that are expressly contemplated by this Agreement or any of the Ancillary Agreement as
Liabilities to be retained or assumed by AOUT or any other member of the AOUT Group, and all agreements, obligations, and other
Liabilities of AOUT or any member of the AOUT Group under this Agreement or any of the Ancillary Agreements;

provided that, notwithstanding the foregoing the AOUT Liabilities shall not include (i) any Liabilities for Taxes, which shall be
governed by the Tax Matters Agreement, or (ii) any Liabilities for the employment, employee benefits, and employee compensation matters
expressly covered by the Employee Matters Agreement, all of which shall be governed by the Employee Matters Agreement.

“AOUT Names and Marks” means any and all Trademarks of AOUT or any of its Affiliates (other than any Trademark included
in the SWBI Assets), including, for the avoidance of doubt, those set forth on Schedule 1.1(b) and any that use, contain, or include
“American Outdoor Brands,” in each case either alone or in combination with other words, phrases, or logos, and any and all Trademarks
derived therefrom or confusingly similar thereto.

“AQUT Participants” has the meaning set forth in the Employee Matters Agreement.

“Applicable Law” means, with respect to any Person, any federal, state, local, or foreign law (statutory, common, or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling, directive, guidance, instruction,
direction, permission, waiver, notice, condition, limitation, restriction or prohibition, or other similar requirement enacted, adopted,
promulgated, imposed, issued, or applied by a Governmental Authority that is binding upon or applicable to such Person, its properties or

assets, or its business or operations.

“Business” means, with respect to the SWBI Group, the Firearm Business and, with respect to the AOUT Group, the Outdoor
Products and Accessories Business.

“Business Day” means any day, other than Saturday, Sunday, or other day on which commercial banks in New York, New York
are authorized or required by Applicable Law to close.

“Cash and Cash Equivalents” means cash or cash equivalents, certificates of deposit, banker’s acceptances, and other investment
securities of any form or maturity.

“Claim” has the meaning set forth in Section 5.4(a).

“Code” has the meaning set forth in the recitals to this Agreement.

“Commercial Data” means any and all data and information relating to an identified or identifiable Person (whether the
information is accurate or not), alone or in combination with other information, which Person is or was an actual or prospective customer of,
or consumer of products offered by, the Outdoor Products and Accessories Business and/or the Firearm Business, as applicable.

“Commission” means the United States Securities and Exchange Commission.

5



“Confidential Information” means, with respect to a Group, (a) any proprietary information that is competitively sensitive,
material, or otherwise of value to the members of such Group and not generally known to the public, including product planning information,
marketing strategies, financial information, information regarding operations, consumer and/or customer relationships, consumer and/or
customer profiles, sales estimates, business plans, and internal performance results relating to the past, present, or future business activities of
the members of such Group and the consumers, customers, clients, and suppliers of the members of such Group, (b) any proprietary scientific
or technical information, design, invention, process, procedure, formula, or improvement that is commercially valuable and secret in the
sense that its confidentiality affords any member of such Group a competitive advantage over its competitors, and (c) all confidential or
proprietary concepts, documentation, reports, data, specifications, computer software, source code, object code, flow charts, databases,
inventions, information, and trade secrets, in the case of each of clauses (a), (b), and (c) of this definition, that are related primarily to such
Group’s Business; provided that to the extent both the Firearm Business and the Outdoor Products and Accessories Business use or rely upon
any of the information described in any of the foregoing clauses (a), (b), and/or (c), subject to Section 4.7, such information shall be deemed
the Confidential Information of both the SWBI Group and the AOUT Group.

“Contract” means any written or oral commitment, contract, subcontract, agreement, arrangement, sublease, license,
understanding, sales order, purchase order, instrument, indenture, note, or any other legally binding commitment or undertaking.

“Contribution” has the meaning set forth in the recitals to this Agreement.
“Cyber Event” means any actual unauthorized, accidental, or unlawful access, use, exfiltration, theft, disablement, destruction,
loss, alteration, disclosure, transmission of any IT Assets owned or used by or on behalf of either party or any member of its Group, or any

information or data (including any personally identifiable information) stored therein or transmitted thereby.

“Cyber Insurance Event” has the meaning set forth in Section 4.10(c).

“Cyber Policies” has the meaning set forth in Section 4.10(c).

“Delaware Courts” has the meaning set forth in Section 6.9.

“Disposing Party” has the meaning set forth in Section 4.5.

“Distribution” has the meaning set forth in the recitals to this Agreement.

“Distribution Agent” means Issuer Direct Corporation.

“Distribution Date” means [®], 2020, the date on which the Distribution shall be effected.
“Distribution Documents” means this Agreement and the Ancillary Agreements.

“Distribution Time” means the time at which the Distribution is effective on the Distribution Date, which shall, to the fullest
extent permitted by Applicable Law, be deemed to be 12:01 a.m. Eastern Time on the Distribution Date.

“Employee Matters Agreement” means the Employee Matters Agreement, dated as of the date hereof, by and between SWBI and
AOUT, substantially in the form of Exhibit A attached hereto, as such agreement may be amended, amended and restated, supplemented, or
modified from time to time.



“Environmental Law” means any Applicable Law relating to (a) human or occupational health and safety, (b) pollution or
protection of the environment (including ambient air, indoor air, water vapor, surface water, groundwater, wetlands, drinking water supply,
land surface or subsurface strata, biota, and other natural resources), or (c) Hazardous Materials, including any Applicable Law relating to
exposure to, or use, generation, manufacture, processing, management, treatment, recycling, storage, disposal, emission, discharge, transport,
distribution, labeling, presence, possession, handling, Release, or threatened Release of, any Hazardous Material and any Applicable Law
relating to recordkeeping, notification, disclosure, registration, and reporting requirements respecting Hazardous Materials.

“Environmental Liabilities” means all Liabilities (including all removal, remediation, reclamation, cleanup or monitoring costs,
investigatory costs, response costs, natural resources damages, property damages, personal injury damages, costs of compliance with any
settlement, judgment, or other determination of Liability and indemnity, contribution, or similar obligations and all costs and expenses,
interest, fines, penalties, or other monetary sanctions in connection therewith) relating to, arising out of, or resulting from any
(a) (i) Environmental Law, (ii) actual or alleged generation, use, storage, manufacture, processing, recycling, labeling, handling, possession,
management, treatment, transportation, distribution, emission, discharge or disposal, or arrangement for the transportation or disposal, of any
Hazardous Material, or (iii) actual or alleged presence, Release or threatened Release of, or exposure to, any Hazardous Material (including
to the extent relating to the actual or alleged exposure to Hazardous Material, any claims that arise under, or are covered by, workers’
compensation laws and/or workers’ compensation, disability, or other insurance providing medical care and/or compensation to injured
workers), or (b) Contract or other consensual arrangement pursuant to which Liability is assumed or imposed with respect to any of the
foregoing, and all costs and expenses, interest, fines, penalties, or other monetary sanctions in connection therewith.

“Equity Compensation Registration Statement” means the Registration Statement on Form S-8 or on such other form or forms as
may be appropriate, as amended, supplemented, or modified from time to time, including all documents incorporated by reference therein, to
effect the registration under the Securities Act of the AOUT Common Stock subject to certain equity awards granted to current and former
officers, employees, and directors of the SWBI Group to be assumed or replaced by AOUT pursuant to the Employee Matters Agreement.

“Escheat Payment” means any payment required to be made to a Governmental Authority pursuant to an abandoned property,
escheat, or similar law.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Firearm Business” means all of the businesses conducted by SWBI and its Subsidiaries from time to time, whether before, on, or
after the Distribution, other than the Outdoor Products and Accessories Business. For the avoidance of doubt, the AOUT Assets (and all
assets and properties owned, directly or indirectly, by entities forming all or part of such assets) will not be considered part of the Firearm
Business.

“Form 10” means the Registration Statement on Form 10 filed by AOUT with the Commission to effect the registration of AOUT
Common Stock pursuant to the Exchange Act in connection with the Distribution, as such Registration Statement may be amended,
supplemented, or modified from time to time.

“Governmental Authority” means any multinational, foreign, federal, state, local, or other governmental, statutory, or
administrative authority, regulatory body, or commission or any court, tribunal, or judicial or arbitral authority which has any jurisdiction or
control over either party (or any of their Affiliates).



“Group” means, as the context requires, the AOUT Group, the SWBI Group, or either or both of them.
“Guarantee” has the meaning set forth in Section 2.9.

“Hazardous Material” means (a) any petroleum or petroleum products, radioactive materials, toxic mold, radon, asbestos, or
asbestos-containing materials in any form, lead-based paint, urea formaldehyde foam insulation, Per- and Polyfluoroalkyl Substances (PFAs),
or polychlorinated biphenyls (PCBs); and (b) any chemicals, materials, substances, compounds, mixtures, products or byproducts, biological
agents, living or genetically modified materials, pollutants, contaminants, or wastes that are now or hereafter become defined or characterized
as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,”
“restricted hazardous wastes,” “special waste,” “toxic substances,” “pollutants,” “contaminants,” “toxic,” “dangerous,” “corrosive,”
“flammable,” “reactive,” “radioactive,” or words of similar import, under any Applicable Law pertaining to the environment.
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“Indemnified Party” has the meaning set forth in Section 5.4(a).
“Indemnifying Party” has the meaning set forth in Section 5.4(a).
“Indemnitees” means, as the context requires, the SWBI Indemnitees or the AOUT Indemnitees.

“Information Statement” means the Information Statement to be sent to each holder of SWBI Common Stock in connection with
the Distribution, as amended, supplemented, or modified from time to time.

“Intellectual Property” means any and all intellectual property throughout the world, including any and all U.S. and foreign
(a) patents, invention disclosures, and all related continuations, continuations-in-part, divisionals, provisionals, renewals, reissues, re-
examinations, additions, extensions (including all supplementary protection certificates), and all applications and registrations therefor
(collectively, “Patent Rights”), (b) trademarks, service marks, names, corporate names, trade names, domain names, social media identifiers,
logos, slogans, trade dress, design rights, and other similar business identifiers or designations of source or origin and all applications and
registrations therefor, together with the goodwill symbolized by any of the foregoing (collectively, “Trademarks™), (c) copyrights, works of
authorship, and copyrightable subject matter and all applications and registrations therefor, (d) trade secrets, know-how, confidential data and
information, technical information, including practices, techniques, methods, processes, inventions, developments, specifications,
formulations, manufacturing processes, structures, analytical and quality control information and procedures, studies and procedures, and
regulatory information, (e) computer software (including source code, object code, firmware, operating systems, and specifications),
(f) databases and data collections, and (g) all rights to sue or recover and retain damages and costs and attorneys’ fees for the past, present, or
future infringement, misappropriation, or other violation of any of the foregoing.

“Intercompany_Accounts” has the meaning set forth in Section 2.6.
“IT__Assets” means computers, software, firmware, middleware, servers, workstations, routers, hubs, switches, data

communications lines, and all other information technology assets or other equipment storing or processing information, including all
associated documentation related to any of the foregoing.



“Liabilities” means any and all Claims, debts, liabilities, damages, and/or obligations (including, but not limited to, any Escheat
Payment) of any kind, character, or description, whether absolute or contingent, matured or not matured, liquidated or unliquidated, accrued
or unaccrued, known or unknown, whenever arising, including all costs and expenses (including reasonable attorneys’ fees and expenses and
associated investigation costs) relating thereto, and including those Claims, debts, liabilities, damages, and/or obligations arising under this
Agreement and/or the other Distribution Documents, any Applicable Law, any Action or threatened Action, any order or consent decree of
any Governmental Authority or any award of any arbitrator of any kind, and those arising under any agreement, commitment, or undertaking,
including in connection with the enforcement of rights hereunder or thereunder.

“Nasdaq” means the Nasdaq Stock Market.

“QOutdoor Products and Accessories Business” means the businesses, operations, products, services, and activities of SWBI’s
outdoor products and accessories business, as more fully described in the Form 10 and the Information Statement.

“Patent Rights” has the meaning set forth in Section 1.1 under the definition of “Intellectual Property.”

“Permit” means any license, permit, approval, consent, certification, franchise, registration, or authorization, including marketing
authorizations for any products requiring such to be sold, which have been issued by or obtained from any Governmental Authority.

“Person” means an individual, corporation, partnership, limited liability company, association, trust, or other entity or
organization, including a Governmental Authority.

“Post-Distribution Commercial Agreements” means one or more commercial agreements or arrangements entered into between
SWBI and AOUT (or members of the SWBI Group or the AOUT Group, as applicable) set forth on Schedule 1.1(j), as more fully described
in the Form 10 and the Information Statement, as each such agreement or arrangement may be amended, amended and restated,
supplemented, or modified from time to time.

“Post-Distribution Insurance Arrangements” has the meaning set forth in Section 4.10(a).
“Privileges” and “Privilege” have the meanings set forth in Section 4.1(b).

“Privileged Information” has the meaning set forth in Section 4.7(b).

“Receiving Party” has the meaning set forth in Section 4.5.

“Record Date” means the close of business on [e], 2020, the date determined by the Board of Directors of SWBI as the record
date for determining the stockholders of SWBI entitled to the Distribution.

“Release” means any release, spill, emission, leaking, dumping, pumping, injection, pouring, deposit, disposal, discharge,
dispersal, leaching, or migration into, onto, within, or through the indoor or outdoor environment (including ambient air, surface water,
groundwater, land surface or subsurface strata, soil, and sediments) or into, through, or within any property, building, structure, fixture, or
equipment.

“Released Parties” and “Released Party” have the meanings set forth in Section 5.1(a).

“Representatives” has the meaning set forth in Section 4.6.



“Securities Act” means the Securities Act of 1933, as amended.

“Sublease” means the Sublease entered into between SWBI and AOUT (or members of their respective Groups) prior to the date
hereof with respect to the occupancy or use by AOUT (or members of its Group) of certain owned or leased facilities of SWBI set forth on
Schedule 1.1(k), as such agreement may be amended, amended and restated, supplemented, or modified from time to time.

“Subsidiary” means, with respect to any Person, any other Person (other than an individual) of which capital stock or other equity
securities or interests having ordinary voting power to elect a majority of the board of directors or other persons performing similar functions
are at the time directly or indirectly owned by such Person.

“SWBI” has the meaning set forth in the preamble to this Agreement

“SWBI Assets” means all assets, of whatever sort, nature, or description, of SWBI and/or its Subsidiaries (including any member
of the AOUT Group) other than the AOUT Assets, including, for the avoidance of doubt, (a) any Trademarks that use, contain, or include

“Smith & Wesson,” either alone or in combination with other words, phrases, or logos and (b) the assets set forth on Schedule 1.1(1).

“SWBI Assumed Actions” has the meaning set forth in Section 4.2(b).

“SWBI Claims-Made Policies” has the meaning set forth in Section 4.10(b).

“SWBI Common Stock” has the meaning set forth in the recitals to this Agreement.
“SWBI Designee” has the meaning set forth in Section 2.3(a).

“SWBI Group” means SWBI and its Subsidiaries (other than any member of the AOUT Group) as set forth on Schedule 1.1(m),
including all predecessors and successors to such Persons.

“SWBI Indemnitees” and “SWBI Indemnitee” have the meanings set forth in Section 5.2(a).

“SWBI Liabilities” means (without duplication) all of the following of SWBI and/or its Subsidiaries (as determined by SWBI in
its sole discretion):

(@ all Liabilities solely to the extent relating to, arising out of or in connection with, or resulting from the
Firearm Business or the business and operation of the SWBI Assets, as currently or formerly operated (including as conducted or operated by
any predecessor of any member of the SWBI Group or the AOUT Group), including those Liabilities set forth on Schedule 1.1(n); and

(b) all Liabilities that are expressly contemplated by this Agreement or any other Ancillary Agreement as
Liabilities to be retained or assumed by SWBI or any other member of the SWBI Group, and all agreements, and other Liabilities of SWBI or
any member of the SWBI Group under this Agreement or any of the Ancillary Agreements;

provided that, notwithstanding the foregoing, the SWBI Liabilities shall not include (i) any Liabilities for Taxes, which shall be governed by
the Tax Matters Agreement or (ii) any Liabilities for the employment, employee benefits, and employee compensation matters expressly
covered by the Employee Matters Agreement, all of which shall be governed by the Employee Matters Agreement.

“SWBI Loss-Discovered Policies” has the meaning set forth in Section 4.10(b).
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“SWBI Names and Marks” means any and all Trademarks of SWBI or any of its Affiliates (other than any Trademark included in
the AOUT Assets), including, for the avoidance of doubt, those set forth on Schedule 1.1(¢) and any that use, contain, or include “Smith &
Wesson,” in each case either alone or in combination with other words, phrases, or logos, and any and all Trademarks derived therefrom or
confusingly similar thereto.

“SWBI Occurrence-Based Policy” has the meaning set forth in Section 4.10(b).

“SWBI Shared Policies” has the meaning set forth in Section 4.10(b).

“Tax” or “Taxes” has the meaning set forth in the Tax Matters Agreement.
“Tax Benefit” means any refund, credit, offset, or other reduction in otherwise required Tax payments.

“Tax Matters Agreement” means the Tax Matters Agreement dated as of the date hereof between SWBI and AOUT substantially
in the form of Exhibit B, as such agreement may be amended, amended and restated, supplemented, or modified from time to time.

“Tax Opinion” has the meaning set forth in the Tax Matters Agreement.

“Third Party” means any Person that is not a member or an Affiliate of a member of the AOUT Group or the SWBI Group.

“Third Party Claim” has the meaning set forth in Section 5.4(b).

“Trademark License Agreement” means the Trademark License Agreement, dated as of the date hereof, by and between Smith &

Wesson Inc. and AOB Products Company, substantially in the form of Exhibit C, as such agreement may be amended, amended and restated,
supplemented, or modified from time to time.

“Trademarks” has the meaning set forth in Section 1.1 under the definition of “Intellectual Property.”

“Transfer” means the contribution of certain businesses, assets, and liabilities of the SWBI Group and the AOUT Group to be
completed before the Distribution Time in accordance with the Transfer Plan.

“Transfer Agreements” has the meaning set forth in Section 2.4.

“Transfer Plan” means that certain Transfer Plan, dated as of [e], 2020, attached hereto as Annex A, as such Transfer Plan may be
amended, amended and restated, supplemented, or modified from time to time.

“Transition Services Agreement” means the Transition Services Agreement dated as of the date hereof between SWBI and AOUT
substantially in the form of Exhibit D, as such agreement may be amended, amended and restated, supplemented, or modified from time to
time.
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Section 1.2 Interpretation. In this Agreement, unless the context clearly indicates otherwise:
(a) words used in the singular include the plural and words used in the plural include the singular;

(b) references to any Person include such Person’s successors and assigns but, if applicable, only if such
successors and assigns are permitted by this Agreement;

(0 except as otherwise clearly indicated, reference to any gender includes the other gender;

(d) the words “include,” “includes,” and “including” shall be deemed to be followed by the words “without
limitation”;

(e) reference to any Article, Section, Exhibit, Schedule, or Annex means such Article or Section of, or such

Exhibit, Schedule, or Annex to, this Agreement, as the case may be, and references in any Section or definition to any clause means such
clause of such Section or definition;

® the words “herein,” “hereunder,” “hereof,” “hereto,” and words of similar import shall be deemed references
to this Agreement as a whole and not to any particular Section or other provision hereof;

(8) reference to any agreement, instrument, or other document means such agreement, instrument, or other
document as amended, amended and restated, supplemented, or modified from time to time to the extent permitted by the provisions thereof
and by this Agreement;

(h) reference to any law (including statutes and ordinances) means such law (including all rules and regulations
promulgated thereunder) as amended, modified, codified, or reenacted, in whole or in part, and in effect at the time of determining
compliance or applicability;

@) relative to the determination of any period of time, “from” means “from and including,” “to” means “to and
including,” and “through” means “through and including”;

G the titles to Articles and headings of Sections contained in this Agreement have been inserted for
convenience of reference only and shall not be deemed to be a part of or to affect the meaning or interpretation of this Agreement;

(9] unless otherwise specified in this Agreement, all references to dollar amounts herein shall be in respect of
lawful currency of the United States; and

(@) any capitalized term used in an Exhibit, Schedule, or Annex but not otherwise defined therein shall have the
meaning set forth in this Agreement.
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ARTICLE 2
PRE-DISTRIBUTION ACTIONS

Section 2.1 Information Statement; Listing. SWBI shall mail (or shall cause to be mailed) the Information Statement to the
holders of SWBI Common Stock as of the Record Date. SWBI and AOUT shall take (or shall cause to be taken) all such lawful actions as
may be necessary or appropriate under the securities or blue sky laws of states or other political subdivisions of the United States and shall
use (or cause to be used) commercially reasonable efforts to comply with all applicable foreign securities laws in connection with the
transactions contemplated by this Agreement and the Ancillary Agreements. AOUT shall prepare, file, and pursue (or shall cause to be
prepared, filed, and pursued) an application to permit listing of the AOUT Common Stock on Nasdagq.

Section 2.2 The Transfer and Other Related Actions.

(a) The Transfer. At or prior to the Distribution Time, to the extent not already consummated, each of SWBI
and AOUT shall, and shall, to the fullest extent permitted by Applicable Law, cause the other members of its Group to, consummate the
Transfer.

(b) AOUT Financing Arrangements. In connection with the Transfer, at or prior to the Distribution Time, to the
extent not already entered into, AOUT shall, and shall, to the fullest extent permitted by Applicable Law, cause the other members of its
Group to, enter into the AOUT Financing Arrangements and related financing transactions described in the Information Statement as
occurring prior to the Distribution Date (collectively, the “AOUT Financing Transactions™).

(© Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws. At or prior to the
Distribution Time, to the extent not already consummated, (i) SWBI, as the sole stockholder of AOUT, and AOUT shall each take all lawful
action that may be required to provide for the adoption by AOUT of an amended and restated certificate of incorporation of AOUT,
substantially in the form of Exhibit E (the “Amended and Restated Certificate of Incorporation”), and amended and restated bylaws of
AOUT, substantially in the form of Exhibit F (the “Amended and Restated Bylaws”), and (ii) AOUT shall file (or shall cause to be filed) the
Amended and Restated Certificate of Incorporation of AOUT with the Secretary of State of the State of Delaware.

(d Distribution Agent. At or prior to the Distribution Time, to the extent not already entered into, SWBI shall
enter into a distribution agent agreement with the Distribution Agent or otherwise provide instructions to the Distribution Agent regarding the
Distribution.

(e) Satisfying_Conditions to the Distribution. SWBI and AOUT shall, and shall, to the fullest extent permitted
by Applicable Law, cause the other members of their respective Group to, cooperate to cause the conditions to the Distribution set forth in
Section 3.1 to be satisfied (or waived by SWBI) and to effect the Distribution at the Distribution Time upon such satisfaction (or waiver by
SWBI).

Section 2.3 Transfers of Certain Other Assets and Liabilities. At or prior to the Distribution Time, to the extent not already
consummated and unless otherwise provided in this Agreement or in any Ancillary Agreement:

(a) SWABI shall, and shall, to the fullest extent permitted by Applicable Law, cause the relevant member of the
SWBI Group to, assign, contribute, convey, transfer, and deliver to AOUT or any member of the AOUT Group designated by AOUT (an
“AOUT Designee”) all of the right, title, and interest of SWBI or such member of the SWBI Group in and to all of the AOUT Assets, if any,
of SWBI or such member of the SWBI Group, and AOUT shall, or shall, to the fullest extent permitted by Applicable Law, cause the relevant
AOUT Designee to, as applicable, accept such AOUT Assets.
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(b) AOUT shall, and shall to the fullest extent permitted by Applicable Law, cause the relevant member of the
AOUT Group to, assign, contribute, convey, transfer, and deliver to SWBI or any member of the SWBI Group designated by SWBI (a
“SWBI Designee”) all of the right, title, and interest of AOUT or such member of the AOUT Group in and to all of the SWBI Assets, if any,
held by AOUT or such member of the AOUT Group and SWBI shall, or shall to the fullest extent permitted by Applicable Law, cause the
relevant SWBI Designee to, as applicable, accept such SWBI Assets.

(© SWBI shall, and shall, to the fullest extent permitted by Applicable Law, cause the relevant member of the
SWBI Group to, assign, contribute, convey, transfer, and deliver to AOUT or any AOUT Designee all of the AOUT Liabilities, if any, of
SWBI or such member of the SWBI Group, and AOUT shall, or shall, to the fullest extent permitted by Applicable Law, cause the relevant
AOUT Designee to, as applicable, accept, assume and agree, to perform, discharge, and fulfill, all of the AOUT Liabilities.

(d) AOUT shall, and shall, to the fullest extent permitted by Applicable Law, cause the relevant member of the
AOUT Group to, assign, contribute, convey, transfer, and deliver to SWBI or any SWBI Designee all of the SWBI Liabilities, if any, of
AOUT or such member of the AOUT Group, and SWBI shall, or shall, to the fullest extent permitted by Applicable Law, cause the relevant
SWBI Designee to, as applicable, accept, assume and agree to perform, discharge, and fulfill, all of the SWBI Liabilities.

(e) To the extent any assignment, contribution, conveyance, transfer or delivery, or acceptance or assumption of
any asset or Liability of either Group is not effected in accordance with this Section 2.3 at or prior to the Distribution Time for any reason
(including as a result of the failure of the parties to identify it as being required to be transferred pursuant to this Section 2.3, but subject to
Section 2.4), the relevant party shall and shall, to the fullest extent permitted by Applicable Law, cause the other members of its Group to,
use all commercially reasonable efforts to effect such transfer as promptly thereafter as practicable.

Section 2.4 Transfer Agreements. The transfers of the various entities and the contribution, assignment, transfer,
conveyance, and delivery of the assets and the acceptance and assumption of the Liabilities contemplated by Section 2.3 and the Transfer
Plan will be effected, in certain cases, pursuant to one or more asset transfer agreements, share transfer agreements, business transfer
agreements, certificates of demerger and merger, and other agreements and instruments (collectively, the “Transfer Agreements”); provided
that, in each case, it is intended that the Transfer Agreements shall serve purely to effect (a) the legal transfer of the AOUT Assets or SWBI
Assets to the relevant member of the AOUT Group or the SWBI Group, as applicable, in accordance with the Transfer Plan or as
contemplated by Section 2.3, and (b) the acceptance and assumption of the AOUT Liabilities or the SWBI Liabilities by a member of the
AOUT Group or the SWBI Group, as applicable, in accordance with the Transfer Plan or as contemplated by Section 2.3. In the event of any
conflict between any Transfer Agreement and this Agreement, the terms of such Transfer Agreement shall control solely with respect to any
applicable purchase price adjustment or cash adjustment set forth in any such Transfer Agreement and this Agreement shall control in all
other respects; provided that, notwithstanding anything in any Transfer Agreement to the contrary, in the event any Transfer Agreement
provides for a purchase price adjustment or cash adjustment, whether based upon a calculation of fair market value or otherwise, or any
similar adjustment provision, any purchase price adjustment or cash adjustment determination under such Transfer Agreement, including as
to the amount, if any, of any such adjustment, shall be determined by SWBI in its sole discretion. Notwithstanding anything in any Transfer
Agreement to the contrary, neither SWBI nor any other member of the SWBI Group, on the one hand, nor AOUT nor any other member of
the AOUT Group, on the other hand, shall commence, bring, or otherwise initiate any Action under any Transfer Agreement.
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Section 2.5 Agreement Relating to Consents Necessary to Transfer Assets and Liabilities. Notwithstanding any provision
of this Agreement to the contrary, this Agreement shall not constitute an agreement to assign, contribute, convey, transfer, deliver, or accept
any asset (including any Contract) or any claim or right or any benefit arising thereunder or resulting therefrom, or to assume any Liability, if
such assignment, contribution, conveyance, transfer, delivery, or acceptance, or such assumption without the consent of a Third Party or a
Governmental Authority, would result in a breach, or constitute a default (or an event which, with the giving of notice or lapse of time, or
both, would become a default), under any Contract or would otherwise adversely affect the rights of a member of the SWBI Group or the
AOUT Group, as applicable, thereunder. SWBI and AOUT will use their respective commercially reasonable efforts to obtain the consent of
any Third Party (including any Governmental Authority), if any, required in connection with the transfer, assignment, or assumption pursuant
to Section 2.3 of any such asset or any such claim or right or benefit arising thereunder or to the assumption of any Liability; provided that in
no event shall any member of a Group have any Liability whatsoever to any member of the other Group for any failure to obtain any such
consent. If and when such consent is obtained, such transfer, assignment, and/or assumption shall be effected in accordance with the terms of
this Agreement and/or the relevant Ancillary Agreement. During the period in which any transfer, assignment, or assumption is delayed
pursuant to this Section 2.5 as a result of the absence of a required consent, the party (or relevant other member of its Group) retaining such
asset, claim, or right shall thereafter hold (or shall cause, to the fullest extent permitted by Applicable Law, such member of its Group to
hold) such asset, claim, or right for the use and benefit of the party (or relevant other member of its Group) entitled thereto (at the expense of
the Person entitled thereto) and the party intended to assume such Liability shall, or shall, to the fullest extent permitted by Applicable Law,
cause the relevant other member of its Group to, pay, hold harmless, or reimburse the party (or the other relevant member of its Group)
retaining such Liability for all amounts paid, incurred in connection with, or arising out of the retention of such Liability. In addition, the
party retaining such asset, claim, or right, or such Liability (or other relevant member of its Group) shall (or shall cause, to the fullest extent
permitted by Applicable Law, such member of its Group to) treat, insofar as reasonably possible and to the fullest extent permitted by
Applicable Law, such asset, claim, or right, or such Liability, in the ordinary course of business in accordance with past practice and take
such other actions as may be reasonably requested by the Person to which such asset, claim, or right, or such Liability, is to be assigned,
contributed, conveyed, transferred, delivered, accepted, or assumed in order to place such Person, insofar as reasonably possible, in the same
position as if such asset, claim, or right, or such Liability, had been assigned, contributed, conveyed, transferred, delivered, accepted, or
assumed on or prior to the Distribution Time as contemplated by this Agreement and so that all the benefits and burdens relating to such
asset, claim, or right, or such Liability, including possession, use, risk of loss, potential for gain, and dominion, control, and command over
such asset, claim, or right, or such Liability, are to inure from and after the Distribution Time to the relevant member of the SWBI Group or
the AOUT Group, as applicable, entitled to the receipt of such asset, claim, or right, or required to assume such Liability.

Section 2.6 Intercompany Accounts. SWBI and AOUT shall, and shall, to the fullest extent permitted by Applicable Law,
cause the other members of their respective Group to, use commercially reasonable efforts to settle on or prior to the Distribution Date (to the
extent practicable), all intercompany receivables, payables, and other balances, in each case, that arise prior to the Distribution Time between
members of the SWBI Group, on the one hand, and members of the AOUT Group, on the other hand (such intercompany receivable,
payables, and other balances, the “Intercompany Accounts”), by way of capitalization and/or one or more payments (whether or not on a net
basis) in satisfaction of such amounts. From and after the Distribution Time, SWBI and AOUT shall, and shall, to the fullest extent permitted
by Applicable Law, cause the other members of their respective Group to, use commercially reasonable efforts to settle any Intercompany
Accounts that are not settled as of the Distribution Time within 90 days of the Distribution Date and in the manner set forth in the first
sentence of this Section 2.6; provided that any claim by any member of either Group with respect to an Intercompany Account must be made
in writing (which writing shall be provided in accordance with Section 6.1 and be reasonably specific as to the applicable Intercompany
Account and the amount thereof) to the applicable member of the other Group within 150 days of the Distribution Date.
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Section 2.7 Intercompany Agreements.

(a) Except as set forth in Section 2.7(b), all Contracts between members of the SWBI Group, on the one hand,
and members of the AOUT Group, on the other hand, in effect immediately prior to the Distribution Time are hereby agreed by SWBI (on
behalf of itself and, to the fullest extent permitted by Applicable Law, each other member of the SWBI Group) and by AOUT (on behalf of
itself and, to the fullest extent permitted by Applicable Law, each other member of the AOUT Group) to be terminated, cancelled, and of no
further force and effect from and after the Distribution Time (including any provision thereof that purports to survive termination) without
any further Liability to any party thereto.

(b) The provisions of Section 2.7(a) shall not apply to any of the following Contracts: (i) this Agreement and the
Ancillary Agreements (and each other Contract expressly contemplated by this Agreement or any Ancillary Agreement (A) to be entered into
by either SWBI or AOUT or any of the other members of their respective Groups or (B) to survive the Distribution Date); (ii) any Contract to
which any Person, other than solely SWBI and AOUT and the other members of their respective Group, is a party (it being understood that
any such Contracts constitute AOUT Assets, AOUT liabilities, SWBI Assets, or SWBI liabilities, as applicable, and such Contracts shall be
assigned, contributed, conveyed, transferred, or delivered, accepted, or assumed in accordance with Section 2.3); (iii) any Intercompany
Accounts to the extent such Intercompany Accounts were not satisfied and/or settled in accordance with the first sentence of Section 2.6 (it
being understood that such Intercompany Accounts shall be satisfied or settled in accordance with the second sentence of Section 2.6); and
(iv) the Contracts set forth on Schedule 2.7(b).

Section 2.8 Bank Accounts; Cash Balances.

(a) SWBI and AOUT shall, and shall, to the fullest extent permitted by Applicable Law, cause the other
members of their respective Group to, use commercially reasonable efforts such that, at or prior to the Distribution Time, the SWBI Group
and the AOUT Group maintain separate bank accounts and separate cash management processes. Without limiting the generality of the
foregoing, SWBI and AOUT shall use commercially reasonable efforts to, and shall cause the other members of their respective Group to use
commercially reasonable efforts to, effective prior to the Distribution Time, (i) remove and replace the signatories of any bank or brokerage
account owned by AOUT or any other member of the AOUT Group as of the Distribution Time with individuals designated by AOUT and
(ii) if requested by SWBI, remove and replace the signatories of any bank or brokerage account owned by SWBI or any other member of the
SWBI Group as of the Distribution Time with individuals designated by SWBI.

(b) With respect to any outstanding payments initiated by SWBI, AOUT, or any of their respective Subsidiaries
prior to the Distribution Time, such outstanding payments shall be honored following the Distribution by the Person or Group owning the
account from which the payment was initiated.

(@) As between the SWBI Group, on the one hand, and the AOUT Group, on the other hand, all payments
received after the Distribution Date by a member of either Group that relate to a business, asset, or Liability of a member of the other Group,
shall be held by such Person for the use and benefit and at the expense of the Person entitled thereto. Each Group shall maintain an
accounting of any such payments, and SWBI and AOUT shall have a monthly reconciliation, whereby all such payments received by any
member of the SWBI Group and any member of the AOUT Group are calculated and the net amount owed to any member of the SWBI
Group or any member of the AOUT Group, as applicable, shall be paid over to the relevant Person with a mutual right of set-off. If at any
time the net amount owed to any Person pursuant to this Section 2.8(c) exceeds $50,000, an interim payment of such net amount owed shall
be made to the Person entitled thereto within three (3) Business Days of such amount exceeding $50,000. Notwithstanding the foregoing, no
member of either Group shall act as collection agent for any member of the other Group, nor shall either Group act as surety or endorser with
respect to non-sufficient funds checks or funds to be returned in a bankruptcy or fraudulent conveyance action.
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Section 2.9 Replacement of Guarantees. SWBI and AOUT shall each use commercially reasonable efforts to, and shall
cause the other members of their respective Group to, use commercially reasonable efforts to, effective as of the Distribution Time, terminate
or cause a member of (a) the AOUT Group to be substituted in all respects for a member of the SWBI Group with respect to, and for the
members of the SWBI Group, to be otherwise removed or released from, all obligations of any member of the AOUT Group under any
guarantee, surety bond, letter of credit, letter of comfort or similar credit, or performance support arrangement (each, a “Guarantee”), given
or obtained by any member of the SWBI Group for the benefit of any member of the AOUT Group or the Outdoor Products and Accessories
Business (including any Guarantee of any Environmental Liability) and (b) of the SWBI Group to be substituted in all respects for a member
of the AOUT Group with respect to, and for the members of the AOUT Group to be otherwise removed or released from, all obligations of
any member of the SWBI Group under any Guarantee given or obtained by a member of the AOUT Group for the benefit of any member of
the SWBI Group or the Firearm Business (including any Guarantee of Environmental Liability). If SWBI and AOUT have been unable to
effect any such substitution, removal, release, and termination with respect to any such Guarantee as of the Distribution Time, then, following
the Distribution Time, subject to any applicable terms of Schedule 2.9, (i) SWBI and AOUT shall, and shall cause the members of their
respective Group to, cooperate to effect such substitution, removal, release, and termination as soon as reasonably practicable after the
Distribution Time, (ii) AOUT shall, and shall cause the other members of the AOUT Group to, from and after the Distribution Time,
indemnify against, hold harmless, and promptly reimburse the members of the SWBI Group for any payments made by members of the
SWBI Group and for any and all Liabilities of the members of the SWBI Group arising out of, or in performing, in whole or in part, any
obligation under any Guarantee described in clause (a) of the first sentence of this Section 2.9, (iii) SWBI shall, and shall cause the members
of the SWBI Group to, from and after the Distribution Time, indemnify against, hold harmless, and promptly reimburse the members of the
AOUT Group for any payments made by the members of the AOUT Group and for any and all Liabilities of the members of the AOUT
Group arising out of, or in performing, in whole or in part, any obligation under any Guarantee described in clause (b) of the first sentence of
this Section 2.9, (iv) without the prior written consent of SWBI, no member of the AOUT Group may renew, extend the term of, increase any
obligations under, or transfer to a third Person, any Liability for which any member of the SWBI Group is or might be liable pursuant to any
Guarantee described in clause (a) of the first sentence of this Section 2.9 unless such Guarantee, and all applicable obligations of the
members of the SWBI Group with respect thereto, are thereupon terminated pursuant to documentation reasonably acceptable to SWBI, and
(v) without the prior written consent of AOUT, no member of the SWBI Group may renew, extend the term of, increase any obligations
under, or transfer to a third Person, any Liability for which any member of the AOUT Group is or might be liable pursuant to any Guarantee
described in clause (b) of the first sentence of this Section 2.9 unless such Guarantee, and all applicable obligations of the members of the
AOUT Group with respect thereto, are thereupon terminated pursuant to documentation reasonably acceptable to AOUT.

Section 2.10 Further Assurances and Consents. In addition to the actions specifically provided for elsewhere in this
Agreement, each of SWBI and AOUT shall use its commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or
cause to be done, all things, reasonably necessary, proper, or advisable under Applicable Law, agreements, or otherwise to consummate and
make effective any transfers of assets, assignments and assumptions of Liabilities, and any other transactions contemplated by this
Agreement, including using its commercially reasonable efforts to obtain any consents and approvals and to make any filings and
applications necessary or desirable in order to consummate the transactions contemplated by this Agreement; provided that in no event shall
any member of a Group have any Liability whatsoever to any member of the other Group for any failure to obtain any such consent or
approval.
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ARTICLE 3

DISTRIBUTION
Section 3.1 Conditions Precedent to the Distribution.
(a) In no event shall the Distribution occur unless each of the following conditions shall have been satisfied (or
waived by SWBI in its sole discretion):
@) the Transfer shall have been consummated;
(ii) the AOUT Financing Transactions shall have been consummated;
(iii) the Distribution will be made in a manner that does not cause SWBI to be unable to pay its debts

as they become due in the usual course of its business or cause the total assets of SWBI to be less than the sum of its total liabilities plus the
amount that would be needed, if SWBI were to be dissolved as of the Distribution Time, to satisfy the preferential rights upon dissolution of
stockholders whose preferential rights are superior to those receiving the distribution, if any, in each case in accordance with Section 78.288
of the Nevada Revised Statutes;

@iv) the Board of Directors of SWBI shall have approved the Distribution and shall not have
abandoned the Distribution or terminated this Agreement at any time prior to the Distribution Time;

W) the Form 10 shall have been filed with the Commission and declared effective by the
Commission, no stop order suspending the effectiveness of the Form 10 shall be in effect, no proceedings for such purpose shall be pending
before or threatened by the Commission, and the Information Statement shall have been mailed to holders of the SWBI Common Stock as of
the Record Date;

(vi) all actions and filings necessary or appropriate under applicable federal, state, or foreign
securities or “blue sky” laws and the rules and regulations thereunder shall have been taken and, where applicable, become effective or been
accepted;

(vii) the AOUT Common Stock to be delivered in the Distribution shall have been approved for
listing on Nasdag, subject to official notice of issuance;

(viii) the Board of Directors of AOUT, as named in the Information Statement, shall have been duly
elected, and the Amended and Restated Certificate of Incorporation and the Amended and Restated Bylaws, each in substantially the form
filed as an exhibit to the Form 10, shall be in effect;

(ix) each of the Ancillary Agreements shall have been duly executed and delivered by the parties
thereto;

) SWBI shall have received the Tax Opinion (which shall not have been revoked or modified in
any material respect) that is reasonably satisfactory to SWBI;

(xi) no Applicable Law shall have been adopted, promulgated, or issued, and be in effect, that
prohibits the consummation of the Distribution or any of the other transactions contemplated hereby;

(xii) any material approvals and consents of any Governmental Authority and any material permits,
registrations, and consents from Third Parties (including any Governmental Authority), in each case, necessary to effect the Distribution and
to permit the operation of the Outdoor Products and Accessories Business and the Firearm Business after the Distribution Date substantially
as it is conducted at the date hereof shall have been obtained; and
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(xiii) no event or development shall have occurred or exist that, in the judgment of the Board of
Directors of SWBI, in its sole discretion, makes it inadvisable to effect the Distribution or the other transactions contemplated hereby.

(b) Each of the conditions set forth in this Section 3.1(a) is for the sole benefit of SWBI and shall not give rise
to or create any duty on the part of SWBI or its Board of Directors to waive or not to waive any such condition or to effect the Distribution,
or in any way limit SWBI’s rights of termination as set forth in Section 6.11 or alter the consequences of any termination from those specified
in Section 6.11. Any determination made by SWBI on or prior to the Distribution Time concerning the satisfaction or waiver of any or all of
the conditions set forth in this Section 3.1 shall be conclusive and binding on the parties and all other affected Persons.

Section 3.2 The Distribution.

(a) SWBI shall, in its sole discretion, determine the Distribution Date and all terms of the Distribution,
including the timing of the consummation of all or part of the Distribution. SWBI may, at any time and from time to time until the
Distribution Time, modify or change the terms of the Distribution, including by accelerating or delaying the timing of the consummation of
all or part of the Distribution. For the avoidance of doubt, nothing in this Agreement shall in any way limit SWBI’s right to terminate this
Agreement or the Distribution as set forth in Section 6.11 or alter the consequences of any such termination from those specified in
Section 6.11.

(b) Subject to the terms and conditions set forth in this Agreement, (i) on or prior to the Distribution Date,
SWHBI shall take such lawful actions as are reasonably necessary or appropriate to permit the Distribution by the Distribution Agent of validly
issued, fully paid, and non-assessable shares of AOUT Common Stock, registered in book-entry form through the registration system, (ii) the
Distribution shall be effective at the Distribution Time, and (iii) subject to Section 3.3, SWBI shall instruct the Distribution Agent to
distribute, on or as soon as practicable after the Distribution Date, to each holder of record of SWBI Common Stock as of the Record Date,
by means of a pro rata dividend, one share of AOUT Common Stock for every four shares of SWBI Common Stock so held. Following the
Distribution Date, AOUT agrees to provide all book-entry transfer authorizations for shares of AOUT Common Stock that SWBI or the
Distribution Agent shall require (after giving effect to Sections 3.3 and 3.4) in order to effect the Distribution.

Section 3.3 Fractional Shares. Notwithstanding any provisions of this Agreement to the contrary, no fractional shares of
AOUT Common Stock shall be distributed in the Distribution. Instead, SWBI shall direct the Distribution Agent to determine (based on the
aggregate number of shares held by each holder) the number of whole shares and the fractional share of AOUT Common Stock allocable to
each holder of SWBI Common Stock as of the Record Date. Upon the determination by the Distribution Agent of such numbers of whole
shares and fractional shares, as soon as practicable on or after the Distribution Date, the Distribution Agent, acting on behalf of the holders
thereof, shall aggregate the fractional shares into whole shares of AOUT Common Stock and shall sell the whole shares obtained thereby for
cash on the open market (with the Distribution Agent, in its sole discretion, determining when, how, and through which broker-dealer(s) and
at which price(s) to make such sales), which such open market sales shall constitute the method for determining the per share value of
fractions of a share of AOUT Common Stock otherwise distributable in the Distribution, and shall thereafter promptly distribute to each such
holder entitled thereto (pro rata based on the fractional share such holder would have been entitled to receive in the Distribution) the resulting
aggregate cash proceeds, after making appropriate deductions of the amounts required to be withheld for Tax purposes, if any, and after
deducting an amount equal to all brokerage fees and commissions, transfer taxes, and other costs attributed to the sale of shares pursuant to
this Section 3.3. To the fullest extent permitted by Applicable Law, neither SWBI nor AOUT shall be required to guarantee any minimum
sale price for the fractional shares. Recipients of cash in lieu of fractional shares shall not be entitled to any interest on the amounts of
payments made in lieu of fractional shares.
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Section 3.4 NO REPRESENTATIONS OR WARRANTIES. EXCEPT AS EXPRESSLY REPRESENTED AND
WARRANTED HEREIN OR IN ANY OTHER DISTRIBUTION DOCUMENT, NO MEMBER OF EITHER GROUP MAKES ANY
REPRESENTATION OR WARRANTY OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, TO ANY MEMBER OF THE OTHER
GROUP OR ANY OTHER PERSON WITH RESPECT TO ANY OF THE TRANSACTIONS OR MATTERS CONTEMPLATED BY
THIS AGREEMENT OR THE OTHER DISTRIBUTION DOCUMENTS (INCLUDING WITH RESPECT TO THE BUSINESS, ASSETS,
LIABILITIES, CONDITION, OR PROSPECTS (FINANCIAL OR OTHERWISE) OF, OR ANY OTHER MATTER INVOLVING, EITHER
BUSINESS, OR THE SUFFICIENCY OF ANY ASSETS TRANSFERRED OR LICENSED TO THE APPLICABLE GROUP, OR THE
TITLE TO ANY SUCH ASSETS, OR THAT ANY REQUIREMENTS OF APPLICABLE LAW ARE COMPLIED WITH IN RESPECT OF
THE TRANSFER OR THE DISTRIBUTION), AND ALL OTHER REPRESENTATIONS AND WARRANTIES OF ANY KIND
WHATSOEVER, EXPRESSED OR IMPLIED, ARE HEREBY EXPRESSLY DISCLAIMED BY SWBI, FOR ITSELF AND, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE OTHER MEMBERS OF ITS GROUP, AND AOUT, FOR ITSELF
AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE OTHER MEMBERS OF ITS GROUP. EXCEPT AS
EXPRESSLY SET FORTH HEREIN OR IN ANY OTHER DISTRIBUTION DOCUMENT, EACH MEMBER OF EACH GROUP SHALL
TAKE ALL OF THE BUSINESS AND ASSETS TRANSFERRED OR LICENSED TO OR LIABILITIES ASSUMED BY IT PURSUANT
TO THIS AGREEMENT OR ANY OTHER DISTRIBUTION DOCUMENT ON AN “AS IS, WHERE IS” BASIS, AND ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A SPECIFIC PURPOSE, OR OTHERWISE ARE HEREBY EXPRESSLY
DISCLAIMED BY SWBI, FOR ITSELF AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE OTHER
MEMBERS OF ITS GROUP, AND AOUT, FOR ITSELF AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
THE OTHER MEMBERS OF ITS GROUP.

ARTICLE 4
COVENANTS
Section 4.1 Books and Records; Access to Information.
(a) To the extent not previously assigned, contributed, conveyed, transferred, delivered, and accepted in

accordance with Section 2.2(a) or Section 2.3, from and after the Distribution Time, (i) SWBI shall, and shall cause the other members of the
SWBI Group to, assign, contribute, convey transfer, and deliver to AOUT or any AOUT Designee any books and records that are AOUT
Assets (or copies of relevant portions thereof if such books and records also contain information not related to the Outdoor Products and
Accessories Business) found to be in the possession of SWBI or any other member of the SWBI Group in accordance with the applicable
terms of the Transition Services Agreement and the applicable schedules thereto; provided that, without limiting any express delivery
requirements under this Section 4.1(a) and the terms of the Transition Services Agreement, neither SWBI nor any other member of the SWBI
Group shall be required to conduct any general search or investigation of its files for such books and records other than with respect to
Commercial Data, and (ii) AOUT shall, and shall cause the other members of the AOUT Group to, assign, contribute, convey, transfer, and
deliver to SWBI or any SWBI Designee any books and records that are SWBI Assets (or copies of relevant portions thereof if such books and
records also contain information not related to the Firearm Business) found to be in the possession of AOUT or any other member of the
AOUT Group in accordance with the applicable terms of the Transition Services Agreement and the applicable schedules thereto; provided
that, without limiting any express delivery requirements under this Section 4.1(a) and the terms of the Transition Services Agreement, neither
AOUT nor any other member of the AOUT Group shall be required to conduct any general search or investigation of its files for such books
and records other than with respect to Commercial Data.
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(b) Without limiting the express transfer and delivery requirements of Section 4.1(a) or any Ancillary
Agreement, for a period of six years after the Distribution Date, each Group shall afford promptly the other Group and its agents and, to the
extent required by Applicable Law, authorized representatives of any Governmental Authority of competent jurisdiction, reasonable access
(which shall include, to the extent reasonably requested, the right to make copies) during normal business hours to its books of account,
financial, and other records (including accountant’s work papers, to the extent any required consents have been obtained), information
(excluding any Commercial Data), employees and auditors to the extent necessary or useful for such other Group in connection with any
audit, investigation, dispute, or litigation, complying with their obligations under this Agreement or any Ancillary Agreement, any regulatory
proceeding, any regulatory filings, complying with reporting disclosure requirements or any other requirements imposed by any
Governmental Authority or any other reasonable business purpose of the Group requesting such access; provided that (i) any such access
shall not unreasonably interfere with the conduct of the business of the Group providing such access, and (ii) if any Group reasonably
determines that affording any such access to the other Group would be commercially detrimental in any material respect or violate any
Applicable Law or agreement to which any member of such Group is a party, or waive or adversely affect its ability to successfully assert any
claim of attorney-client, business strategy, work product, common interest, or similar protection or privilege (collectively, “Privileges” and
each, a “Privilege”), applicable to any member of such Group, the parties shall use commercially reasonable efforts to permit the compliance
with such request in a manner that avoids any such harm or consequence.

(© Without limiting the express assignment, contribution, conveyance, transfer, and delivery requirements of
Section 4.1(a) or any Ancillary Agreement, until the end of the first full AOUT fiscal year occurring after the Distribution Date (and for a
reasonable period of time afterwards as required for each party to prepare consolidated financial statements or complete a financial statement
audit for the fiscal year during which the Distribution Date occurs), each party shall use, and shall, to the fullest extent permitted by
Applicable Law, cause the other members of its Group to use, its commercially reasonable efforts to cooperate with the other Group’s
information requests (other than with respect to any Commercial Data) to enable: (i) the other Group to meet its timetable for dissemination
of its earnings releases, financial statements, and management’s assessment of the effectiveness of its disclosure controls and procedures and
its internal control over financial reporting in accordance with Items 307 and 308, respectively, of Regulation S-K promulgated under the
Exchange Act; and (ii) the other Group’s auditors timely to complete their review of the quarterly financial statements and audit of the annual
financial statements, including, to the extent applicable to such Group, its auditor’s audit of its internal control over financial reporting and
management’s assessment thereof in accordance with Section 404 of the Sarbanes-Oxley Act of 2002, the SEC’s and Public Company
Accounting Oversight Board’s rules and auditing standards thereunder, and any other Applicable Laws.

Section 4.2 Litigation Cooperation.

(a) To the extent not previously assigned, contributed, conveyed, transferred, delivered, and assumed in
accordance with Section 2.2(a) or Section 2.3, from and after the Distribution Time, the relevant AOUT Designee shall assume and thereafter
be responsible for all Liabilities of either Group that may result from the AOUT Assumed Actions and, subject to Section 5.4(c), all
Liabilities and fees and costs relating to the defense of the AOUT Assumed Actions, including attorneys’, accountants’, consultants’, and
other ‘professionals’ fees and expenses that have been incurred prior to the Distribution Time and are unpaid as of or after the Distribution
Time, or, that are incurred on or after the Distribution Time. “AOUT Assumed Actions” means (i) those Actions primarily relating to the
Outdoor Products and Accessories Business, including those in which any member of the SWBI Group is a defendant or any of its property
or assets is bound and, including, for the avoidance of doubt, those Actions set forth on Schedule 4.2(a), and (ii) all Actions that AOUT has
elected to control the defense of as the Indemnifying Party pursuant to Section 5.4(b). If any member of the SWBI Group has any rights or
claims against a
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Third Party insurer or other Third Party in connection with or relating to any AOUT Assumed Action, SWBI shall and shall, to the fullest
extent permitted by Applicable Law, cause the other members of the SWBI Group to, subject to Section 2.5, transfer and assign to the
relevant AOUT Designee all such rights or claims and cooperate with the relevant AOUT Designee in connection with the enforcement and
collection thereof. For the avoidance of doubt, effective as of the Distribution Time, the relevant AOUT Designee shall be entitled to all
recovery, rights, claims, credits, causes of action, payments, awards, and rights of set-off, in each case, with respect to the AOUT Assumed
Actions. SWBI hereby agrees to transfer or pay, and to cause, to the fullest extent permitted by Applicable Law, the relevant member of the
SWBI Group to transfer or pay, to the relevant AOUT Designee any such recovery, rights, claims, credits, causes of action, payments,
awards, and rights of set-off as promptly as possible.

(b) To the extent not previously assigned, contributed, conveyed, transferred, delivered, and assumed in
accordance with Section 2.2(a) or Section 2.3, from and after the Distribution Time, the relevant SWBI Designee shall assume and thereafter
be responsible for all Liabilities of either Group that may result from the SWBI Assumed Actions and, subject to Section 5.4(c), all
Liabilities and fees and costs relating to the defense of the SWBI Assumed Actions, including attorneys’, accountants’, consultants’, and
other professionals’ fees and expenses that have been incurred prior to the Distribution Time and are unpaid as of or after the Distribution
Time, or, that are incurred on or after the Distribution Time. “SWBI Assumed Actions” means (i) those Actions primarily relating to the
Firearm Business, including those in which any member of the AOUT Group is a defendant, any of its property or assets is bound, and,
including, for the avoidance of doubt, those Actions set forth on Schedule 4.2(b), and (ii) all Actions that SWBI has elected to control the
defense of as the Indemnifying Party pursuant to Section 5.4(b). If any member of the AOUT Group has any rights or claims against a Third
Party insurer or other Third Party in connection with or relating to any SWBI Assumed Action, AOUT shall, and shall, to the fullest extent
permitted by Applicable Law, cause the other members its Group to, subject to Section 2.5, transfer and assign to the relevant SWBI
Designee all such rights or claims and cooperate with the relevant SWBI Designee in connection with the enforcement and collection thereof.
For the avoidance of doubt, effective as of the Distribution Time, the relevant SWBI Designee shall be entitled to all recovery, rights, claims,
credits, causes of action, payments, awards, and rights of set-off, in each case, with respect to the SWBI Assumed Actions. AOUT hereby
agrees to transfer or pay, and to cause, to the fullest extent permitted by Applicable Law, the applicable member of the AOUT Group to
transfer or pay, to the relevant SWBI Designee any such recovery, rights, claims, credits, causes of action, payments, awards, and rights of
set-off as promptly as possible.

(0 Each party agrees that, at all times from and after the Distribution Time, if an Action relating primarily to its
Group’s Business is commenced by a Third Party naming a member of either Group as defendants thereto, such Action shall be deemed to be
an AOUT Assumed Action (in the case of an Action primarily related to the Outdoor Products and Accessories Business) or an SWBI
Assumed Action (in the case of an Action primarily related to the Firearm Business) and the party as to which the Action primarily relates to
its Group’s Business shall use its commercially reasonable efforts to cause the other party or member of its Group to be removed from such
Action.

(d) The parties agree, that at all times from and after the Distribution Time, if any Action is commenced by a
Third Party naming a member of either Group as a defendant thereto and the parties are not able to reasonably determine whether such
Action primarily relates to the Outdoor Products and Accessories Business or the Firearm Business, then the parties shall cooperate in good
faith to determine which party and the members of its Group shall control and be responsible for such Action in accordance with the terms of
this Section 4.2, and the parties will consult to the extent necessary or advisable with respect to such Action.
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(e) SWBI and AOUT shall, to the fullest extent permitted by Applicable Law, cause the other members of its
respective Group to, use commercially reasonable efforts to, upon written request, (i) make available to the other Group and its attorneys,
accountants, consultants, and other designated representatives and its directors, officers, employees, and representatives as witnesses, and (ii)
otherwise cooperate with the other Group, in each case, to the extent reasonably requested in connection with any Action arising out of either
Group’s Business prior to the Distribution Time in which the requesting Group may from time to time be involved. To the fullest extent
permitted by Applicable Law, the making available of Persons or information or cooperating pursuant to this Section 4.2(e) shall not be
deemed to be a waiver of any Privilege.

3] Notwithstanding the foregoing, this Section 4.2 shall not require the party to whom any request pursuant to
Section 4.2(e) has been made or any of the other members of its Group to make available Persons or information if such party determines that
doing so would, in the reasonable good faith judgment of such party, reasonably be expected to result in any violation of any Applicable Law
or agreement or waive or adversely affect its ability to successfully assert any Privilege; provided that the parties shall use commercially
reasonable efforts to cooperate in seeking to find a way to permit compliance with such obligations to the extent and in a manner that avoids
such consequence.

Section 4.3 Reimbursement. Each Group providing information or witnesses to the other Group or otherwise incurring any
out-of-pocket expense in connection with transferring books and records or otherwise cooperating under Section 4.1 or Section 4.2 shall be
entitled to receive from the recipient thereof, upon the presentation of invoices therefor, payment for all reasonable and documented out-of-
pocket costs and expenses (including attorney’s fees but excluding reimbursement for general overhead, salary, and employee benefits)
actually and reasonably incurred in providing such access, information, witnesses, or cooperation.

Section 4.4 Ownership of Information. All information owned by one party (or another member of its Group) that is
furnished to or accessed by the other party (or another member of its Group) under Section 4.1 or Section 4.2 shall, to the fullest extent
permitted by Applicable Law, be deemed to remain the property of the providing party. Unless specifically set forth herein or in any
Ancillary Agreement, nothing contained in this Agreement shall be construed to grant or confer rights of license or otherwise in any such
information.

Section 4.5 Retention of Records. Except as otherwise required by Applicable Law or agreed to by the parties in writing,
for a period of seven years following the Distribution Date, each party shall, and shall, to the fullest extent permitted by Applicable Law,
cause the other members of its Group to, retain any and all information in its possession or control relating to the other Group’s Business in
accordance with the document retention practices of SWBI as in effect as of the date hereof. Each party shall not, and shall, to the fullest
extent permitted by Applicable Law, cause the other members of its Group not to, destroy, or permit the destruction, or otherwise dispose, or
permit the disposal, of any such information, subject to such retention practice, unless, prior to such destruction or disposal, the party
proposing (or whose Group member is proposing) such destruction or disposal (the “Disposing Party”) provides not less than 30 days’ prior
written notice to the other party (the “Receiving Party”), specifying the information proposed to be destroyed or disposed of and the
scheduled date for such destruction or disposal. If the Receiving Party shall request in writing prior to the scheduled date for such destruction
or disposal that any of the information proposed to be destroyed or disposed of be delivered to the Receiving Party, the Disposing Party shall
promptly arrange for the delivery of such of the information as was requested at the expense of the Receiving Party; provided that, if the
Disposing Party reasonably determines that any such provision of information would violate any Applicable Law or agreement to which such
party or other member of its Group is a party, or waive or adversely affect the ability to successfully assert any Privilege applicable to such
party or any member of its Group, the parties shall use commercially reasonable efforts to permit the prompt compliance with such request in
a manner that avoids any such harm or consequence. Any records or documents that were subject to a litigation hold prior to the Distribution
Date must be retained by the applicable party (or other member of its Group) until such party or member of its Group is notified by the other
party that the litigation hold is no longer in effect.
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Section 4.6 Confidentiality. Each party acknowledges that it or another member of its Group may have in its possession,
and, in connection with this Agreement and the Ancillary Agreements, may receive, Confidential Information of the other party or any other
member of its Group (including information in the possession of such other party or any other member of its Group relating to its clients or
customers). Each party shall hold and shall cause its directors, officers, employees, agents, consultants, and advisors (“Representatives”) and
the other members of its Group and their Representatives to hold in strict confidence and not to use, except as permitted by this Agreement or
any Ancillary Agreement, all such Confidential Information concerning the other Group unless (a) such party or any of the other members of
its Group or its or their Representatives is compelled to disclose such Confidential Information by judicial or administrative process or by
other requirements of Applicable Law, or (b) such Confidential Information can be shown to have been (i) in the public domain through no
fault of such party or any of the other members of its Group or its or their Representatives, (ii) lawfully acquired after the Distribution Date
on a non-confidential basis from other sources not known by such party or other members of its Group to be under any legal obligation to
keep such information confidential, or (iii) developed by such party or any of the other members of its Group or its or their Representatives
without the use of any Confidential Information of the other Group. Notwithstanding the foregoing, such party or other member of its Group
or its or their Representatives may disclose such Confidential Information to the other members of its Group and its or their Representatives
so long as such Persons are informed by such Person of the confidential nature of such Confidential Information and are directed by such
Person to treat such information confidentially. The obligation of each party and the other members of its Group and its and their
Representatives to hold any such Confidential Information in confidence shall be satisfied if they exercise the same level of care with respect
to such Confidential Information as they would with respect to their own proprietary information. If such party or other member of its Group
or any of its or their Representatives becomes legally compelled to disclose any documents or information subject to this Section 4.6, such
party or other member of its Group shall promptly notify the other party and, upon request, use commercially reasonable efforts to cooperate
with the other party’s or Group’s efforts to seek a protective order or other remedy. If no such protective order or other remedy is obtained or
if the other party waives in writing such party’s compliance with this Section 4.6, such party or the other member of its Group or its or their
Representatives may furnish only that portion of the information which it concludes, after consultation with counsel, is legally required to be
disclosed and will exercise its commercially reasonable efforts to obtain reliable assurance that confidential treatment will be accorded such
information. Each party agrees to be responsible for any breach of this Section 4.6 by it, the other members of its Group, and its and their
Representatives.

Section 4.7 Privileged Information.

(@ Notwithstanding the further provisions of this Section 4.7, each of the parties agrees, for itself and, to the
fullest extent permitted by Applicable Law, for the other members of its Group, that legal services rendered prior to the Distribution Time
with respect to the transactions contemplated by this Agreement and the other Distribution Documents were rendered to both the SWBI
Group and the AOUT Group and both the SWBI Group and the AOUT Group shall be considered the client with respect to such legal
services for the purposes of any Privilege relating to such legal services.

(b) Each of the parties agrees, for itself and, to the fullest extent permitted by Applicable Law, for the other
members of its Group, (i) that all documents or other information subject to any Privilege (“Privileged Information”) of any member of either
Group shall survive the assignment, contribution, conveyance, transfer, delivery, and acceptance of the AOUT Assets and the SWBI Assets,
respectively, and the assignment, contribution, conveyance, transfer, delivery, and assumption of the AOUT Liabilities and the SWBI
Liabilities, respectively, pursuant to Article 2, and (ii) to use commercially reasonable efforts to protect and maintain any Privileged
Information in a manner that prevents any Privilege from being waived or in a manner that would adversely affect the protection of such
Privilege.
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(© Each of the parties agrees, for itself and, to the fullest extent permitted by Applicable Law, for the other
members of its Group, that (i) any Privileged Information relating to the SWBI Assets, the SWBI Assumed Liabilities, the SWBI Assumed
Actions, or the Firearm Business shall belong to SWBI or the relevant SWBI Designee and any right to control, assert, and/or waive any
Privilege relating thereto shall be controlled by SWBI or the relevant SWBI Designee, (ii) any Privileged Information relating to the AOUT
Assets, the AOUT Assumed Liabilities, the AOUT Assumed Actions, or the Outdoor Products and Accessories Business shall belong to
AOUT or the relevant AOUT Designee and any right to control, assert, and/or waive any Privilege relating thereto shall be controlled AOUT
or the relevant AOUT Designee, (iii) it would be impracticable to remove or segregate any Privileged Information relating to the SWBI
Assets, the SWBI Assumed Liabilities, the SWBI Assumed Actions, or the Firearm Business, and therefore the failure of any member of the
AOUT Group to remove or segregate any Privileged Information relating to the SWBI Assets, the SWBI Assumed Liabilities, or the Firearm
Business shall, to the fullest extent permitted by Applicable Law, not constitute a waiver of any such Privilege, and (iv) it would be
impracticable to remove or segregate any Privileged Information relating to the AOUT Assets, the AOUT Assumed Liabilities, the AOUT
Assumed Actions, or the Outdoor Products and Accessories Business, and therefore the failure of any member the SWBI Group to remove or
segregate any Privileged Information relating to the AOUT Assets, the AOUT Assumed Liabilities, the AOUT Assumed Actions, or the
Outdoor Products and Accessories Business shall, to the fullest extent permitted by Applicable Law, not constitute a waiver of any such
Privilege.

(d) Upon the receipt by any member of the AOUT Group of any subpoena, discovery request or other request,
that may reasonably be expected to require the production or disclosure of Privileged Information relating to the SWBI Assets, the SWBI
Assumed Liabilities, the SWBI Assumed Actions, or the Firearm Business, AOUT shall promptly notify SWBI of the subpoena, discovery
request, or other request and shall provide SWBI a reasonable opportunity to review such subpoena, discovery request, or other request and
to assert any Privilege or right any member of the SWBI Group may have to prevent the disclosure of such Privileged Information or to
preserve any Privilege with respect to such Privileged Information. Upon the receipt by any member of the SWBI Group of any subpoena,
discovery request, or other request that may reasonably be expected to require the production or disclosure of Privileged Information relating
to the AOUT Assets, the AOUT Assumed Liabilities, the AOUT Assumed Actions, or the Outdoor Products and Accessories Business,
SWBI shall promptly notify AOUT of the subpoena, discovery request, or other request and shall provide AOUT with a reasonable
opportunity to review such subpoena, discovery request, or other request and to assert any Privilege or right any member of the AOUT Group
may have to prevent the disclosure of such Privileged Information or to preserve any Privilege with respect to such Privileged Information.

Section 4.8 Limitation of Liability. Except as otherwise provided in this Agreement, no party (or any other member of its
Group) shall have any liability to any other party (or any other member of its Group) in the event that any information, books, or records
exchanged or provided pursuant to this Agreement is found to be inaccurate or the requested information, books, or records is not provided,
in the absence of willful misconduct by the party (or any other member of its Group) requested to provide such information, books, or
records. No party (or any other member of its Group) shall have any liability to any other party (or any other member of its Group) if any
information, books, or records is destroyed after commercially reasonable efforts by such party (or any other member of its Group) to comply
with the provisions of Section 4.5.

Section 4.9 Other Agreements Providing for Exchange of Information. The rights and obligations granted under this
Article 4 are subject to any specific limitations, qualifications, or additional provisions on the sharing, exchange, retention, rights to use, or
confidential treatment of Confidential Information set forth in any Ancillary Agreement. Notwithstanding anything in this Agreement to the
contrary, (a) the Tax Matters Agreement shall govern the retention of Tax related records and the exchange of Tax related information and
(b) the Employee Matters Agreement shall govern the retention of employment and benefits related records.
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Section 4.10 Conduct of Incidents Subject to SWBI Insurance.

(a) AOUT, for itself and the other members of its Group, acknowledges and agrees that coverage for the
Outdoor Products and Accessories Business under the insurance policies of SWBI and the members of the SWBI Group (other than insurance
policies, insurance contracts, and claim administration contracts established in contemplation of the Distribution to cover only the AOUT
Group after the Distribution Time (the “Post-Distribution Insurance Arrangements”)) will cease as of the Distribution Time, and that, except
as set forth in this Section 4.10, neither SWBI nor any member of its Group will purchase or be required to purchase any “tail” policy or
other additional or substitute coverage for the benefit of AOUT or the other members of the AOUT Group relating to the Outdoor Products
and Accessories Business applicable in any period after the Distribution Time.

(b) Notwithstanding the foregoing, SWBI, for itself and the other members of its Group, agrees that SWBI or
any other member of its Group shall, with respect to (i) any act, omission, circumstance, occurrence, or incident arising prior to the
Distribution Time that relates to the Outdoor Products and Accessories Business that is potentially covered by an occurrence-based insurance
policy of SWBI or any other member of its Group (each, a “SWBI Occurrence-Based Policy”) in effect prior to the Distribution Time,
(ii) any act, omission, circumstance, occurrence, or incident arising or occurring prior to the Distribution Time that relates to the Outdoor
Products and Accessories Business that is potentially covered by an insurance policy of SWBI or any other member of its Group written on a
“claims made” basis (“SWBI Claims-Made Policies”) in effect prior to the Distribution Time, or (iii) any act, omission, circumstance,
occurrence, or incident arising or occurring prior to the Distribution Time that relates to the Outdoor Products and Accessories Business that
is potentially covered by an insurance policy of SWBI or any other member of its Group written on a “loss discovered” basis (“SWBI Loss
Discovered-Policies” and together with the SWBI Occurrence-Based Policies and the SWBI Claims-Made Policies, the “SWBI Shared
Policies”) (i) not relinquish any of its or their rights, or take any actions (other than the making of claims under the SWBI Shared Policies)
that could reasonably be expected to reduce or otherwise limit the available coverage for any claim with respect to any act, omission,
circumstance, occurrences, or incident arising prior to the Distribution Time that relates to the Outdoor Products and Accessories Business
under any of the SWBI Shared Policies, (ii) upon request of AOUT or any other member of its Group, report such claim with respect to any
act, omission, circumstance, occurrences, or incident to the appropriate insurer as promptly as practicable and in accordance with the terms
and conditions of the applicable SWBI Shared Policy and use commercially reasonable efforts to administer such claims, (iii) include AOUT
and the relevant member of its Group on material correspondence and any possible Action relating to such claim with respect to any act,
omission, circumstance, occurrence, or incident, and (iv) instruct that such proceeds are paid directly to the injured party in settlement of any
claim with respect to any act, omission, circumstance, occurrence, or incident, rather than to SWBI or the other members of its Group, or, if
such proceeds are received by SWBI or any other member of its Group, pay such proceeds over to AOUT or the other relevant member of its
Group; provided that AOUT shall, and shall, to the fullest extent permitted by Applicable Law, cause the other members of its Group to,
notify SWBI promptly of any potential claim with respect to any act, omission, circumstance, occurrence, or incident, and cooperate in the
investigation and pursuit of any claim, and the AOUT Group shall have the right to effectively associate in the pursuit of any claim with
respect to any act, omission, circumstance, occurrence, or incident, including the ability to withhold consent to any proposed claim settlement
(such consent not to be unreasonably conditioned, withheld, or delayed) and shall bear all reasonable out-of-pocket expenses incurred by
SWBI or the other members of its Group in connection with the foregoing; provided further that SWBI and the other members of its Group
shall be obligated to use only commercially reasonable efforts to pursue any claim with respect to any act, omission, circumstance,
occurrence, or incident that are potentially covered by available SWBI Shared Policies and shall not, for the avoidance of doubt, have any
obligation to commence any litigation with respect to any matter potentially covered by any SWBI Shared Policy unless the costs of such
litigation are borne by the AOUT Group. The AOUT Group shall bear responsibility for any deductible payments required to be made under
the SWBI Shared Policies in respect of any such claims with respect to any such act, omission, circumstance, occurrence, or incident.
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(© Notwithstanding the foregoing Section 4.10(a), with respect to the SWBI Loss Discovered Policies
providing cyber and privacy coverage to SWBI and the other members of its Group, on the one hand, and the Post-Distribution Insurance
Arrangements providing cyber and privacy coverage to AOUT and the other members of its Group, on the other hand (collectively, the
“Cyber Policies”), in the event of any Cyber Event arising or occurring at or following the Distribution Time that affects, impacts, or relates
to both SWBI (or any other member of its Group) and AOUT (or any other member of its Group) and that is potentially covered by such
Cyber Policies (a “Cyber Insurance Event”), including any Cyber Event occurring in connection with services to be provided pursuant to the
Transition Services Agreement, then SWBI and the other members of its Group, on the one hand, and AOUT and the other members of its
Group, on the other hand, shall cooperate in good faith with respect to the making of any claims with respect to such Cyber Insurance Event
with the respective Cyber Policies of the AOUT Group, on the one hand, and the SWBI Group, on the other hand; provided that neither
SWBI and the other members of its Group, on the one hand, nor AOUT and the other members of its Group, on the other hand, shall be
covered by, or have any right to make any claim against or otherwise seek coverage under, any of the Cyber Policies of the other Group with
respect to any such Cyber Insurance Event.

(d) If, after the Distribution Time, AOUT or any of the other members of its Group reasonably requires any
information regarding claims data for renewal purposes or other information pertaining to a claim or to any occurrence or alleged wrongful
act, omission, circumstance, occurrence, or incident which occurred prior to the Distribution Time (regardless of when such occurrences or
alleged wrongful acts, omissions, circumstances, occurrences, or incidents may be reported) that could reasonably be expected to give rise to
a claim (including any pre-Distribution claims under any SWBI Shared Policy) in order to give notice to or make filings with insurance
carriers or claims adjustors or administrators or to adjust, administer, or otherwise manage a claim, then, subject to the provisos in
Section 4.10, SWBI shall cause such information to be supplied to AOUT or the relevant member of its Group, to the extent such information
is in the possession and control of the SWBI Group or can be reasonably obtained by the SWBI Group, reasonably promptly upon a written
request therefore. In furtherance of the foregoing, if any Third Party requires the consent of any member of the SWBI Group to the disclosure
of claims data or information maintained by an insurance company or other Third Party in respect of any claim (including any pre-
Distribution claims under any SWBI Shared Policy), such consent shall not be unreasonably withheld, conditioned, or delayed.

Section 4.11 Trademark Phase Out.

(a) Except as expressly provided in the Trademark License Agreement or any Post-Distribution Commercial
Agreement, as soon as reasonably practicable, but in any event within one hundred eighty (180) days, following the Distribution Time,
AOUT shall, and shall, to the fullest extent permitted by Applicable Law, cause the members of the AOUT Group to, cease any and all use of
the SWBI Names and Marks and remove, conceal, cover, redact, and/or replace the SWBI Names and Marks from any and all AOUT Assets
and any other assets and materials under their possession or control bearing such SWBI Names and Marks.

(b) Except as expressly provided in any Post-Distribution Commercial Agreement, as soon as reasonably
practicable, but in any event within one hundred eighty (180) days, following the Distribution Time, SWBI shall, and shall, to the fullest
extent permitted by Applicable Law, cause the members of the SWBI Group to, cease any and all use of the AOUT Names and Marks and
remove, conceal, cover, redact, and/or replace the AOUT Names and Marks from any and all SWBI Assets and any other assets and materials
under their possession or control bearing such AOUT Names and Marks.
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ARTICLE 5
RELEASE; INDEMNIFICATION

Section 5.1 Release of Pre-Distribution Claims.

(a) Except (i) as provided in Section 5.1(b) and (ii) as otherwise expressly provided in this Agreement or any
Ancillary Agreement, each party does hereby, on behalf of itself and, to the fullest extent permitted by Applicable Law, each other member of
its Group, and each of their successors and permitted assigns, release and forever discharge the other party and the other members of such
party’s Group, and their respective successors and permitted assigns, and all Persons who at any time prior to the Distribution Time have
been directors, officers, employees, or attorneys serving as independent contractors of such other party or any other member of its Group (in
each case, in their respective capacities as such), and their respective heirs, executors, administrators, successors, and permitted assigns
(collectively, the “Released Parties” and each, a “Released Party”), from any and all demands, Claims, Actions, and Liabilities whatsoever,
whether at law or in equity (including any right of contribution or any right pursuant to any Environmental Law whether now or hereinafter
in effect), whether arising under any Contract, by operation of law or otherwise (and including for the avoidance of doubt, those arising as a
result of the negligence, strict liability, or any other liability under any theory of law or equity of, or any violation of Applicable Law by any
Released Party), existing or arising from any acts, omissions, circumstances, occurrences, or incidents occurring or failing to occur or alleged
to have occurred or to have failed to occur or any conditions existing or alleged to have existed on or before the Distribution Time.

(b) Nothing contained in Section 5.1(a) shall impair any right of any Person identified in Section 5.1(a) to
enforce this Agreement or any Ancillary Agreement. Nothing contained in Section 5.1(a) shall release or discharge any Person from:

@A) any Liability assumed, transferred, assigned, retained, or allocated to that Person in accordance
with, or any other Liability of that Person under, this Agreement or any of the Ancillary Agreements;

(ii) any Liability that is expressly specified in this Agreement (including Section 2.6 and Section 2.7)
or any Ancillary Agreement to continue after the Distribution Time, but subject to any limitation set forth in this Agreement (including
Section 2.6 and Section 2.7) or any Ancillary Agreement relating specifically to such Liability;

(iii) any demand, Claim, Action, or Liability that the parties may have with respect to claims for
indemnification, recovery, or contribution brought pursuant to this Agreement or any Ancillary Agreement, which demand, Claim, Action, or
Liability shall be governed by the provisions of this Article 5, or, if applicable, the appropriate provisions of the Ancillary Agreements; or

@iv) any demand, Claim, Action, or Liability the release of which would result in the release of any
Person, other than a Released Party; provided, however, that the parties hereto agree not to bring or allow, to the fullest extent permitted by
Applicable Law, any other member of its Group to bring any suit, action, or proceeding against the other party, any other member of its
Group, or any related Released Party with respect to any such Liability.

In addition, nothing contained in Section 5.1(a) shall release any party or any member of its Group from honoring its existing obligations to
indemnify, or advance expenses to, any Person (x) who was a director, officer, employee, or agent of such party or any other member of its
Group at or prior to the Distribution Time, or (y) was serving at the request of such party or any other member of its Group as a director,
officer, employee, or agent of another Person (other than an individual) at or prior to the Distribution Time, in each case, to the extent such
Person was entitled to such indemnification or advancement of expenses pursuant to then-existing obligations; provided, however, that to the
extent applicable, Section 5.2 hereof shall determine whether any party shall be required to indemnify the other or another member of its
Group in respect of such Liability.
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(© No party hereto shall make, nor, to the fullest extent permitted by Applicable Law, permit any other member
of its Group to make, any demand or Claim, or commence any Action asserting any demand or Claim, including any Claim of or demand for
contribution or indemnification, against the other party, or any related Released Party, with respect to any demand, Claim, Action, or Liability
released pursuant to Section 5.1(a).

(d) It is the intent of each of the parties and the other members of their respective Group, by virtue of the
provisions of this Section 5.1, to provide for a full and complete release and discharge of all Liabilities existing or arising from all acts,
omissions, circumstances, occurrences, or incidents occurring or failing to occur or alleged to have occurred or to have failed to occur and all
conditions existing or alleged to have existed on or before the Distribution Time between members of the SWBI Group, on the one hand, and
members of the AOUT Group, on the other hand (including any Contract existing or alleged to exist between the Groups on or before the
Distribution Time), except as expressly set forth in Section 5.1(b) or as expressly provided in this Agreement or any Ancillary Agreement. At
any time, at the reasonable request of either SWBI or AOUT, the other party hereto shall and shall, to the fullest extent permitted by
Applicable Law, cause the other members of its Group to, execute and deliver releases reflecting the provisions hereof.

Section 5.2 AOUT Indemnification of the SWBI Group.

(a) Effective as of and after the Distribution Time, AOUT shall indemnify, defend, and hold harmless each
member of the SWBI Group, each Affiliate thereof, and each of their respective past, present, and future directors, officers, employees, and
agents and the respective heirs, executors, administrators, successors, and permitted assigns of any of the foregoing (collectively, the “SWBI
Indemnitees” and each, a “SWBI Indemnitee”) from and against any and all Liabilities incurred or suffered by any of the SWBI Indemnitees
arising out of or in connection with (i) any of the AOUT Liabilities, or the failure of any member of the AOUT Group to pay, perform, or
otherwise discharge any of the AOUT Liabilities, (ii) any breach by AOUT or any other member of the AOUT Group of this Agreement or
any Ancillary Agreement, (iii) the ownership or operation of the Outdoor Products and Accessories Business or the AOUT Assets, prior to,
on, or after the Distribution Date, (iv) any payments made by SWBI or any other member of the SWBI Group in respect of any Guarantee
given or obtained by any member of the SWBI Group for the benefit of any member of the AOUT Group or the Outdoor Products and
Accessories Business, or any Liability of any member of the SWBI Group in respect thereof, and (v) any use of any Licensed SWBI IP (as
defined in the Trademark License Agreement) or the SWBI Names and Marks by AOUT, by any member of the AOUT Group or any
permitted sublicensee under the Trademark License Agreement.

(b) Effective as of and after the Distribution Time, AOUT shall indemnify, defend, and hold harmless each of
the SWBI Indemnitees and each Person, if any, who controls any SWBI Indemnitee within the meaning of either Section 15 of the Securities
Act or Section 20 of the Exchange Act from and against any and all Liabilities caused by any untrue statement or alleged untrue statement of
a material fact contained in the Form 10, the Information Statement, the Equity Compensation Registration Statement, or any offering or
marketing materials prepared in connection with the AOUT Financing Arrangements or caused by any omission or alleged omission to state
therein a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading, in each case, to the extent, but only to the extent that, such Liabilities are caused by any such untrue statement or omission or
alleged untrue statement or omission based on information furnished by the AOUT Group regarding the business, operations, financial
results, stockholder communications, risks, management, management compensation levels, and stock ownership of AOUT.
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Section 5.3 SWBI Indemnification of the AOUT Group.

(@) Effective as of and after the Distribution Time, SWBI shall indemnify, defend, and hold harmless each
member of the AOUT Group, each Affiliate thereof, and each of their respective past, present, and future directors, officers, employees, and
agents and the respective heirs, executors, administrators, successors, and permitted assigns of any of the foregoing (collectively, the “AOUT
Indemnitees” and each, an “AOUT Indemnitee”) from and against any and all Liabilities incurred or suffered by any of the AOUT
Indemnitees and arising out of or in connection with (i) any of the SWBI Liabilities, or the failure of any other member of the SWBI Group
to pay, perform, or otherwise discharge any of the SWBI Liabilities, (ii) any breach by SWBI or any other member of the SWBI Group of
this Agreement or any Ancillary Agreement, (iii) the ownership or operation of the Firearm Business or the SWBI Assets, prior to, on, or
after the Distribution Date, and (iv) any payments made by AOUT or any other member of the AOUT Group in respect of any Guarantee
given or obtained by any member of the AOUT Group for the benefit of any member of the SWBI Group or the Firearm Business, or any
Liability of any member of the AOUT Group in respect thereof.

(b) Effective as of and after the Distribution Time, SWBI shall indemnify, defend, and hold harmless each of the
AOUT Indemnitees and each Person, if any, who controls any AOUT Indemnitee within the meaning of either Section 15 of the Securities
Act or Section 20 of the Exchange Act from and against any and all Liabilities caused by any untrue statement or alleged untrue statement of
a material fact contained in the Form 10, the Information Statement, the Equity Compensation Registration Statement, or any offering or
marketing materials prepared in connection with the AOUT Financing Arrangements or caused by any omission or alleged omission to state
therein a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading, in each case to the extent, but only to the extent, that such Liabilities are caused by any such untrue statement or omission or
alleged untrue statement or omission based on information furnished by any member of the SWBI Group regarding the business, operations,
financial results, stockholder communications, risks, management, management compensation levels, and stock ownership of SWBI.

Section 5.4 Procedures.

(a) The SWBI Indemnitee or AOUT Indemnitee seeking indemnification under Section 5.2 or Section 5.3,
respectively (the “Indemnified Party”), agrees to give prompt notice to the party against whom indemnity is sought (the “Indemnifying
Party”) of the assertion of any demand or claim, or the commencement of any other Action (each, a “Claim”) in respect of which indemnity
may be sought under Section 5.2 or Section 5.3, as applicable, and shall provide the Indemnifying Party such information with respect thereto
that the Indemnifying Party may reasonably request. The failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party
of its obligations under Section 5.2 or Section 5.3, as applicable, except to the extent such failure shall have prejudiced the Indemnifying
Party.

(b) The Indemnifying Party shall be entitled to participate in the defense of any Claim asserted by any Third
Party (“Third Party Claim”) and, subject to the limitations set forth in this Section 5.4, if it so notifies the Indemnified Party no later than 30
days after receipt of the notice described in Section 5.4(a), shall be entitled to control and appoint lead counsel for such defense, in each case
at its expense. If the Indemnifying Party does not so notify the Indemnified Party, the Indemnified Party shall have the right to defend or
contest such Third Party Claim through counsel chosen by the Indemnified Party that is reasonably acceptable to the Indemnifying Party,
subject to the provisions of this Section 5.4. The Indemnified Party shall provide the Indemnifying Party and such counsel with such
information regarding such Third Party Claim as either of them may reasonably request (which request may be general or specific).
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(© If the Indemnifying Party shall assume the control of the defense of any Third Party Claim in accordance
with the provisions of Section 5.4(b), (i) the Indemnifying Party shall obtain the prior written consent of the Indemnified Party (which shall
not be unreasonably withheld) before entering into any settlement of such Third Party Claim, if the settlement does not release the
Indemnified Party from all Liabilities and obligations with respect to such Third Party Claim or the settlement imposes injunctive or other
equitable relief against the Indemnified Party or any of its related Indemnitees or is otherwise materially prejudicial to any such Person and
(ii) the Indemnified Party shall be entitled to participate in (but not control) the defense of such Third Party Claim and, at its own expense, to
employ separate counsel of its choice for such purpose; provided that in the event of a conflict of interest between the Indemnifying Party
and such Indemnified Party, the reasonable and documented fees and expenses of such separate counsel shall be at the Indemnifying Party’s
expense.

(d) Each of the Indemnifying Party and the Indemnified Party shall cooperate, and shall cause, to the fullest
extent permitted by Applicable Law, their respective Affiliates to, cooperate, in the defense or prosecution of any Third Party Claim and shall
furnish or cause to be furnished such records, information, and testimony, and attend such conferences, discovery proceedings, hearings,
trials, or appeals, as may be reasonably requested in connection therewith.

(e) Each Indemnified Party shall use commercially reasonable efforts to collect any amounts available under
insurance coverage, or from any other Person alleged to be responsible, for any Liabilities payable under Section 5.2 or Section 5.3 and the
reasonable expenses incurred in connection therewith shall be treated as Liabilities subject to indemnification under Section 5.2 or Section
5.3.

() If any Third Party Claim shall be brought against a member of either Group, then the Action relating to such
Third Party Claim shall be deemed to be an AOUT Assumed Action or an SWBI Assumed Action in accordance with Sections 4.2(a) or
4.2(b), respectively, to the extent applicable, and AOUT, in the case of any AOUT Assumed Action, or SWBI, in the case of any SWBI
Assumed Action, shall be deemed to be the Indemnifying Party for the purposes of this Article 5. In the event of any Action in which the
Indemnifying Party is not also named defendant, at the request of either the Indemnified Party or the Indemnifying Party, the parties shall and
shall, to the fullest extent permitted by Applicable Law, cause its applicable Affiliate to, use commercially reasonable efforts to substitute the
Indemnifying Party or its applicable Affiliate for the named defendant in the Action.

Section 5.5 Calculation of Indemnification Amount. Any indemnification amount owed pursuant to Section 5.2 or
Section 5.3 shall be paid (a) net of any amounts actually recovered by the Indemnified Party under applicable Third Party insurance policies
or from any other Third Party alleged to be responsible therefor, and (b) taking into account any Tax Benefit allowable to the Indemnified
Party and any Tax cost incurred by the Indemnified Party arising from the incurrence or payment of the relevant Liabilities. SWBI and
AOUT agree that, for all Tax purposes, any payment made pursuant to this Article 5 will be treated as provided under Section 2.01(d) of the
Tax Matters Agreement. If the Indemnified Party receives any amounts under applicable Third Party insurance policies, or from any other
Third Party alleged to be responsible for any Liabilities, subsequent to an indemnification payment by the Indemnifying Party in respect
thereof, then such Indemnified Party shall promptly reimburse the Indemnifying Party for any payment made by such Indemnifying Party in
respect thereof up to the amount received by the Indemnified Party from such Third Party insurance policy or Third Party, as applicable.
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Section 5.6 Contribution. If for any reason the indemnification provided for in Section 5.2 or Section 5.3 is unavailable to
any Indemnified Party, or insufficient to hold it harmless, then the Indemnifying Party shall contribute to the amount paid or payable by such
Indemnified Party as a result of such Liabilities in such proportion as is appropriate to reflect the relative fault of the SWBI Group, on the one
hand, and the AOUT Group, on the other hand, in connection with the act, omission, circumstance, occurrence, or incident that resulted in
such Liabilities. In case of any Liabilities arising out of or related to information contained in the Form 10, the Information Statement, the
Equity Compensation Registration Statement, or any offering or marketing materials prepared in connection with the AOUT Financing
Arrangements, the relative fault of the SWBI Group, on the one hand, and the AOUT Group, on the other hand, shall be determined by
reference to, among other things, whether the untrue statement or alleged untrue statement of a material fact or the omission or alleged
omission of a material fact relates to information supplied by AOUT or any other member of its Group, on the one hand, or SWBI or any
other member of its Group, on the other hand.

Section 5.7 Non-Exclusivity_of Remedies. Subject to Section 5.1, the remedies provided for in this Article 5 are not
exclusive and shall, to the fullest extent permitted by Applicable Law, not limit any rights or remedies which may otherwise be available to
any Indemnified Party at law or in equity; provided that the procedures set forth in Sections 5.4 and 5.5 shall be the exclusive procedures
governing any indemnity action brought under this Article 5.

Section 5.8 Survival of Indemnities. The rights and obligations of any Indemnified Party or Indemnifying Party under this
Article 5 shall survive the sale or other transfer of any such Person of any of its assets, business, or liabilities.

Section 5.9 Ancillary Agreements. If an indemnification claim is covered by the indemnification provisions of an Ancillary
Agreement, the claim shall be made under the Ancillary Agreement to the extent applicable and the provisions thereof shall govern such
claim. In no event shall any Person be entitled to double recovery from the indemnification provisions of this Agreement and any Ancillary
Agreement.
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ARTICLE 6
MISCELLANEOUS

Section 6.1 Notices. Any notice, instruction, direction, or demand under the terms of this Agreement required to be in
writing shall be duly given upon delivery, if delivered by hand, facsimile transmission, mail, or e-mail transmission to the following
addresses:

If to SWBI to:

Smith & Wesson Brands, Inc.

2100 Roosevelt Avenue

Springfield, Massachusetts 01104
Email: rcicero@smith-wesson.com
Attn: General Counsel

with a copy to:
Greenberg Traurig, LLP

2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016

Email: kantr@gtlaw.com
beckk@gtlaw.com
Attn: Robert S. Kant

Katherine A. Beck

If to AOUT to:

American Outdoor Brands, Inc.
1800 North Route Z

Columbia, Missouri 65202
Email: dbrown@aob.com
Attn: Chief Counsel

with a copy to:

Greenberg Traurig, LLP

2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016

Email: kantr@gtlaw.com
beckk@gtlaw.com
Attn: Robert S. Kant

Katherine A. Beck

or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other party hereto. All such
notices, requests, and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00
p.m. in the place of receipt and such day is a Business Day in the place of receipt. Otherwise, any such notice, request, or communication
shall be deemed not to have been received until the next succeeding Business Day in the place of receipt.
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Section 6.2 Amendments; No Waivers.

(a) Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in
writing and is signed, in the case of an amendment, by SWBI and AOUT, or in the case of a waiver, by the party against whom the waiver is
to be effective.

(b) No failure or delay by any party in exercising any right, power, or privilege hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power, or privilege. The rights and remedies herein provided shall, to the fullest extent permitted by Applicable Law, be cumulative and not
exclusive of any rights or remedies provided by Applicable Law.

Section 6.3 Expenses. SWBI and AOUT shall each bear the costs and expenses incurred or paid by it or the other
members of its respective Group in connection with the Transfer, the Distribution, and any other related transaction, as applicable, set forth
below their respective names on Schedule 6.3. All other third-party fees, costs, and expenses paid or incurred in connection with the
foregoing (except as specifically allocated pursuant to the terms of this Agreement or any Ancillary Agreement) shall be paid by the party or
Group incurring such fees or expenses, whether or not the Distribution occurs, or as otherwise agreed by the parties in writing.

Section 6.4 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and permitted assigns; provided that neither party may assign, delegate, or otherwise
transfer any of its rights or obligations (or those of any other member of its Group) under this Agreement without the consent of the other
party hereto. If any party or any of its successors or permitted assigns (a) shall consolidate with or merge into any other Person and shall not
be the continuing or surviving corporation or entity of such consolidation or merger or (b) shall transfer all or substantially all of its
properties and assets to any Person, then, and in each such case, proper provisions shall be made so that the successors and permitted assigns
of such party shall assume all of the obligations of such party under this Agreement and the other Distribution Documents.

Section 6.5 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State
of Delaware, without regard to the conflicts of law rules of such State, all rights and remedies being governed by said laws.

Section 6.6 Counterparts; Effectiveness; Third-Party Beneficiaries. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.
This Agreement shall become effective when each party hereto shall have received a counterpart hereof signed by the other party hereto.
Until and unless each party has received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no
party shall have any right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). Except
for Section 4.7 and the indemnification and release provisions of Article 5, neither this Agreement nor any provision hereof is intended to
confer any rights, benefits, remedies, obligations, or liabilities hereunder upon any Person other than the parties hereto and their respective
successors and permitted assigns.
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Section 6.7 Entire Agreement. This Agreement and the other Distribution Documents constitute the entire understanding of
the parties with respect to the subject matter hereof and thereof and supersede all prior agreements, understandings, and negotiations, both
written and oral, between the parties with respect to the subject matter hereof and thereof. No representation, inducement, promise,
understanding, condition, or warranty not set forth herein or in the other Distribution Documents has been made or relied upon by any party
hereto or any other member of its Group with respect to the transactions contemplated hereby or by the other Distribution Documents, and
such reliance is hereby expressly disclaimed by SWBI, for itself and, to the fullest extent permitted by Applicable Law, the other members of
its Group, and AOUT for itself and, to the fullest extent permitted by Applicable Law, the other members of its Group. Except as provided in
Section 2.4, without limiting Section 5.9 and subject to Section 6.8, in the event and to the extent that there shall be a conflict between the
provisions of this Agreement and the provisions of any Ancillary Agreement, the Ancillary Agreement shall control with respect to the
subject matter thereof, and this Agreement shall control with respect to all other matters; provided, that except as provided for in Section 2.4
to extent that there shall be a conflict between the provisions of this Agreement and the provisions of any Transfer Agreement, this
Agreement shall control with respect to all matters.

Section 6.8 Tax Matters. Except as otherwise expressly provided herein, this Agreement shall not govern Tax matters
(including any administrative, procedural, and related matters thereto), which shall be exclusively governed by the Tax Matters Agreement
and the Employee Matters Agreement. For the avoidance of doubt, to the extent of any inconsistency between this Agreement and either of
the Tax Matters Agreement or Employee Matters Agreement, the terms of the Tax Matters Agreement or Employee Matters Agreement, as
the case may be, shall govern.

Section 6.9 Jurisdiction. To the fullest extent permitted by Applicable Law, each of the parties hereto, for themselves and,
to the fullest extent permitted by Applicable Law, for the other members of their respective Group, (a) agrees that any suit, action, or
proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or the
transactions contemplated hereby shall be exclusively resolved by the Court of Chancery of the State of Delaware, or, if the Court of
Chancery of the State of Delaware does not have jurisdiction over a particular matter, the Superior Court of the State of Delaware (and the
Complex Commercial Litigation Division thereof if such division has jurisdiction over the particular matter) or, if the Superior Court of the
State of Delaware does not have jurisdiction over a particular mater, any federal court of the United States sitting in the State of Delaware
(the “Delaware Courts”), (b) irrevocably consents to the exclusive jurisdiction of the Delaware Courts (and of the appropriate appellate courts
therefrom), (c) irrevocably waives any objection that it may now or hereafter have to the laying of the venue of any such suit, action, or
proceeding in the Delaware Courts or that any such suit, action, or proceeding brought in the Delaware Courts has been brought in an
inconvenient forum, (d) agrees that process in any such suit, action, or proceeding may be served on any party or any member of its Group
anywhere in the world, whether within or outside of the jurisdiction of the Delaware Courts, and (e) agrees that service of process on such
party or any member of the Group as provided in Section 6.1 shall be deemed effective service of process on such Person.

Section 6.10 WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH
OF THE PARTIES HERETO, FOR THEMSELVES AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, FOR
THE OTHER MEMBERS OF THEIR RESPECTIVE GROUP, WAIVES ANY RIGHT SUCH PERSON MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY ACTION, SUIT, OR PROCEEDING SEEKING TO ENFORCE ANY PROVISIONS OF, OR BASED
ON ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTION
CONTEMPLATED HEREBY.
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Section 6.11 Termination. Notwithstanding any provision of this Agreement to the contrary, the Board of Directors of
SWBI may, in its sole discretion and without the approval of AOUT or any other Person, at any time prior to the Distribution Time terminate
this Agreement and/or abandon the Distribution, whether or not any Person has theretofore approved this Agreement and/or the Distribution.
In the event this Agreement is terminated pursuant to the preceding sentence, this Agreement shall, to the fullest extent permitted by
Applicable Law, forthwith become void and neither SWBI nor AOUT, nor any other member of their respective Group, nor any of their
respective directors, officers, employees, or agents shall have any liability or further obligation to any other Person by reason of this
Agreement.

Section 6.12 Severability. If any one or more of the provisions contained in this Agreement should be declared invalid,
illegal, or unenforceable in any respect, the validity, legality, and enforceability of the remaining provisions contained in this Agreement shall
not, to the fullest extent permitted by Applicable Law, in any way be affected or impaired thereby so long as the economic or legal substance
of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a declaration, the parties
shall modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner so that the
transactions contemplated hereby are consummated as originally contemplated to the fullest extent possible.

Section 6.13 Survival. All covenants and agreements of the parties contained in this Agreement shall survive the
Distribution Date indefinitely, unless a specific survival or other applicable period is expressly set forth herein.

Section 6.14 Captions. The captions herein are included for convenience of reference only and shall be ignored in the
construction or interpretation hereof.

Section 6.15 Interpretation. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall, to
the fullest extent permitted by Applicable Law, be construed as if drafted jointly by the parties, and no presumption or burden of proof shall
arise favoring or disfavoring any party by virtue of its authorship of any of the provisions of this Agreement.

Section 6.16 Specific Performance. Each party to this Agreement, for itself, and, to the fullest extent permitted by
Applicable Law, for the other members of its Group, acknowledges and agrees that monetary damages for a breach or threatened breach of
any of the provisions of this Agreement would be inadequate and irreparable harm would occur. In recognition of this fact, each party agrees,
for itself, and, to the fullest extent permitted by Applicable Law, for the other members of its Group, that, if there is a breach or threatened
breach, in addition to any damages, the nonbreaching party, without posting any bond, shall, to the fullest extent permitted by Applicable
Law, be entitled to seek and obtain equitable relief in the form of specific performance, temporary restraining order, temporary or permanent
injunction, attachment, or any other equitable remedy which may then be available to obligate the breaching party (a) to perform its
obligations under this Agreement or (b) if the breaching party is unable, for whatever reason, to perform those obligations, to take any other
lawful actions as are necessary, advisable, or appropriate to give the other party the economic effect which comes as close as possible to the
performance of those obligations (including transferring, or granting liens on, the assets of the breaching party to secure the performance by
the breaching party of those obligations).

Section 6.17 Performance. Each party shall cause to be performed all actions, agreements, and obligations set forth herein
to be performed by any other member of such party’s Group.

[Signature Page Follows]
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IN WITNESS WHEREQOF the parties hereto have caused this Agreement to be duly executed by their respective authorized
officers as of the date first above written.

SMITH & WESSON BRANDS, INC.

By:
Name: Mark P. Smith
Title: President and Chief Executive Officer

AMERICAN OUTDOOR BRANDS, INC.

By:
Name: Brian D. Murphy
Title: President and Chief Executive Officer




Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
AMERICAN OUTDOOR BRANDS, INC.

The present name of the corporation is “American Outdoor Brands, Inc.” The corporation was incorporated under the
name “American Outdoor Brands Spin Co.” by the filing of its original certificate of incorporation with the Secretary of State of
the State of Delaware on January 28, 2020. This Amended and Restated Certificate of Incorporation of the corporation, which
both restates and further amends the provisions of the corporation’s certificate of incorporation, was duly adopted in accordance
with the provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware and by the written consent
of its sole stockholder in accordance with Section 228 of the General Corporation Law of the State of Delaware. The certificate
of incorporation of the corporation is hereby amended and restated to read in its entirety as follows:

FIRST. The name of the corporation is American Outdoor Brands, Inc. (the “Corporation”).

SECOND. The address of the Corporation’s registered office in the State of Delaware is 9 E. Loockerman Street,
Suite 311, City of Dover, County of Kent, State of Delaware 19901. The name of its registered agent at such address is
Registered Agent Solutions, Inc.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (as the same exists or may hereafter be amended, the
“General Corporation Law™).

FOURTH.

A. Capital Stock. The total number of shares of all classes of capital stock which the Corporation shall have
authority to issue is One Hundred Twenty Million (120,000,000) shares, divided into: (i) One Hundred Million (100,000,000)
shares, par value $0.001 per share, of common stock (the “Common Stock™); and (ii) Twenty Million (20,000,000) shares, par
value $0.001 per share, of preferred stock (the “Preferred Stock”).

B. Common Stock.
1. Dividends. Subject to applicable law and the rights, if any, of the holders of any series of Preferred

Stock then outstanding, dividends may be declared and paid on the Common Stock at such times and in such amounts as the
Board of Directors of the Corporation (the “Board of Directors”) in its discretion shall determine.



2. Voting Rights. Except as otherwise provided by or pursuant to the provisions of this certificate of
incorporation (including any certificate filed with the Secretary of State of the State of Delaware establishing a series of Preferred
Stock) (as the same may be amended or amended and restated, this “Certificate of Incorporation”) or by applicable law, each
holder of Common Stock, as such, shall be entitled to one (1) vote for each share of Common Stock held of record by such holder
on all matters on which stockholders generally are entitled to vote.

3. Liquidation Rights. Subject to applicable law and the rights, if any, of the holders of any series of
Preferred Stock then outstanding, in the event of any liquidation, dissolution or winding up of the Corporation, the holders of the
Common Stock shall be entitled to receive the assets of the Corporation available for distribution to its stockholders ratably in
proportion to the number of shares of Common Stock held by them. A merger or consolidation of the Corporation with or into
any other corporation or other entity, or a sale or conveyance of all or any part of the assets of the Corporation (which shall not in
fact result in the liquidation, dissolution or winding up of the Corporation and the distribution of assets to its stockholders) shall
not be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of this Section 3.

C. Preferred Stock. The Board of Directors is hereby expressly authorized, by resolution or resolutions thereof,
to provide from time to time out of the unissued shares of Preferred Stock for one or more series of Preferred Stock, and, with
respect to each such series, to fix the number of shares constituting such series and the designation of such series, the powers
(including voting powers), if any, of the shares of such series and the preferences and relative, participating, optional, special or
other rights, if any, and the qualifications, limitations or restrictions, if any, of the shares of such series. The designations, powers
(including voting powers), preferences and relative, participating, optional, special and other rights of each series of Preferred
Stock, if any, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series of
Preferred Stock at any time outstanding. Except as may otherwise be provided in this Certificate of Incorporation or by applicable
law, no holder of any series of Preferred Stock then outstanding, as such, shall be entitled to any voting powers in respect thereof.
The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority in voting power of all of the then outstanding shares of
capital stock of the Corporation entitled to vote irrespective of Section 242(b)(2) of the General Corporation Law, without the
separate vote of the holders of the Preferred Stock as a class.

FIFTH. Board of Directors.

1. Management;_Election of Directors. The business and affairs of the Corporation shall be managed
by or under the direction of the Board of Directors.

2. Removal of Directors. Except for any Preferred Directors, any director or the entire Board of
Directors may be removed, solely by the affirmative vote of the holders of at least sixty-six and two-thirds percent (66 23%) in
voting power of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class.




3. Vacancies. Subject to the rights, if any, of the holders of any series of Preferred Stock then
outstanding, newly created directorships resulting from an increase in the authorized number of directors or any vacancies on the
Board of Directors resulting from the death, resignation, disqualification, removal or other cause shall be filled solely and
exclusively by a majority of the directors then in office, although less than a quorum, or by the sole remaining director. Any
director so elected shall hold office until the expiration of the term of office of the director whom he or she has replaced and until
his or her successor shall be elected and qualified, subject to such director’s earlier death, resignation, disqualification or
removal. No decrease in the number of directors shall shorten the term of any incumbent director.

4. Automatic Increase/Decrease in Authorized Directors. During any period when the holders of any
series of Preferred Stock then outstanding have the right to elect one or more Preferred Directors, then upon commencement of,
and for the duration of, the period during which such right continues: (i) the then otherwise total authorized number of directors
of the Corporation shall automatically be increased by such specified Preferred Directors, and the holders of such series of
Preferred Stock shall be entitled to elect such Preferred Director or Directors; and (ii) each such Preferred Director shall serve
until such director’s successor shall have been duly elected and qualified, or until such director’s right to hold such office
terminates, whichever occurs earlier, subject to such director’s earlier death, resignation, disqualification or removal. Except as
otherwise provided by or pursuant to the provisions of this Certificate of Incorporation, whenever the holders of any series of
Preferred Stock then outstanding having the right to elect one or more Preferred Directors are divested of such right by or
pursuant to the provisions of this Certificate of Incorporation, the term of office of each such Preferred Director elected by the
holders of such series of Preferred Stock, or elected to fill any vacancy resulting from the death, resignation, disqualification or
removal of each such Preferred Director, shall forthwith terminate and the total authorized number of directors of the Corporation
shall automatically be decreased by such specified number of directors.

5. No Written Ballot. Unless and except to the extent that the bylaws of the Corporation shall so
require, the election of directors of the Corporation need not be by written ballot.

6. Amendment of Bylaws. In furtherance and not in limitation of the powers conferred by the laws of
the State of Delaware, the Board of Directors is expressly authorized to make, alter, amend and repeal the bylaws of the
Corporation. In addition to any affirmative vote required by this Certificate of Incorporation, any bylaw that is to be made,
altered, amended or repealed by the stockholders of the Corporation shall receive the affirmative vote of the holders of at least
sixty-six and two-thirds percent (66 23%) in voting power of the then outstanding shares of stock of the Corporation generally
entitled to vote, voting together as a single class.

7. Special Meetings of Stockholders. Except as otherwise provided by or pursuant to the provisions of
this Certificate of Incorporation, special meetings of stockholders for any purpose or purposes may be called at any time, but only
by (a) the Chairperson of the Board of Directors, (b) the President, or (c) the Board of Directors. Except as provided in the
foregoing sentence, special meetings of stockholders may not be called by another person or persons. Any meeting of
stockholders may be postponed by action of the Board of Directors or by the person calling such meeting (if other than the Board
of Directors) at any time in advance of such meeting.




SIXTH. Except as otherwise provided by or pursuant to the provisions of this Certificate of Incorporation, no
action that is required or permitted to be taken by the stockholders of the Corporation at any annual or special meeting of
stockholders may be effected by consent of stockholders in lieu of a meeting of stockholders.

SEVENTH. A director of the Corporation shall not be liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not
permitted under the General Corporation Law. Any amendment, modification or repeal of the foregoing sentence shall not
adversely affect any right or protection of a director of the Corporation hereunder in respect of any act or omission occurring
prior to the time of such amendment, modification or repeal.

EIGHTH. The Corporation reserves the right at any time, and from time to time, to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, and other provisions authorized by the laws of the State of
Delaware at the time in force may be added or inserted, in the manner now or hereafter prescribed by applicable law; and all
rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other persons whomsoever
by and pursuant to this Certificate of Incorporation are granted subject to the rights reserved in this Article EIGHTH. In addition
to any affirmative vote required by applicable law or this Certificate of Incorporation, the affirmative vote of the holders of at
least sixty-six and two-thirds percent (66%5%) in voting power of the then outstanding shares of stock of the Corporation
generally entitled to vote, voting together as a single class, shall be required to amend, alter, repeal or adopt any provision
inconsistent with Articles FIFTH, SIXTH or SEVENTH or this sentence.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed and acknowledged this Amended and Restated Certificate of
Incorporation this day of , 2020.

AMERICAN OUTDOOR BRANDS, INC.

By:
Name: Brian D. Murphy
Office: President and Chief Executive Officer




Exhibit 3.2

AMENDED AND RESTATED
BYLAWS
OF
AMERICAN OUTDOOR BRANDS, INC.

ARTICLE 1
Meetings of Stockholders

Section 1.1 Annual Meetings. If required by applicable law, an annual meeting of stockholders shall be held for
the election of directors at such date, time and place, if any, either within or without the State of Delaware, as may be designated
by resolution of the Board of Directors of the Corporation (the “Board of Directors”) from time to time. Any other proper
business may be transacted at the annual meeting of stockholders.

Section 1.2 Special Meetings. Except as otherwise provided by or pursuant to the provisions of the corporation’s
certificate of incorporation (including any certificate filed with the Secretary of State of the State of Delaware establishing a
series of preferred stock of the corporation) (as the same may be amended or amended and restated, the “Certificate of
Incorporation”), special meetings of stockholders for any purpose or purposes may be called at any time, but only by (a) the
Chairperson of the Board of Directors, (b) the President, or (c) the Board of Directors. Except as provided in the foregoing
sentence, special meetings of stockholders may not be called by any other person or persons. Business transacted at any special
meeting of stockholders shall be limited to the purposes stated in the notice.

Section 1.3 Notice of Meetings. Whenever stockholders are required or permitted to take any action at a
meeting, a notice of the meeting shall be given that shall state the place, if any, date and hour of the meeting, the record date for
determining stockholders entitled to vote at the meeting, if such date is different from the record date for determining
stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting is called. Unless otherwise provided by applicable law, the Certificate of Incorporation or these Amended and Restated
Bylaws (as the same may be amended or amended and restated, these “Bylaws”), the notice of any meeting shall be given not less
than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting, as
of the record date for determining the stockholders entitled to notice of the meeting.

Section 1.4 Adjournments. Any meeting of stockholders, annual or special, may adjourn from time to time to
reconvene at the same or some other place, if any, and notice need not be given of any such adjourned meeting if the time and
place, if any, thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting the corporation
may transact any business which might have been transacted at the original meeting. If the adjournment is for more than thirty
(30) days, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after
the adjournment a new record date for stockholders entitled to vote is fixed for the adjourned meeting, the Board of Directors
shall fix a new record date for notice of such adjourned meeting in accordance with Section 1.8 of these Bylaws, and shall give
notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date
fixed for notice of such adjourned meeting.



Section 1.5 Quorum. Except as otherwise provided by applicable law, the Certificate of Incorporation or these
Bylaws, at each meeting of stockholders the presence in person or by proxy of the holders of a majority in voting power of the
then outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. In the
absence of a quorum, the stockholders so present may, by a majority in voting power thereof, adjourn the meeting from time to
time in the manner provided in Section 1.4 of these Bylaws until a quorum shall attend. Shares of its own stock belonging to the
corporation or to another corporation, if a majority of the shares entitled to vote in the election of directors of such other
corporation is held, directly or indirectly, by the corporation, shall neither be entitled to vote nor be counted for quorum purposes;
provided, however, that the foregoing shall not limit the right of the corporation or any subsidiary of the corporation to vote
stock, including but not limited to its own stock, held by it in a fiduciary capacity.

Section 1.6 Organization. Meetings of stockholders shall be presided over by the Chairperson of the Board of
Directors, if any, or in his or her absence by the Vice Chairperson of the Board of Directors, if any, or in the absence of the
foregoing persons by a chairperson designated by the Board of Directors, or in the absence of such designation by a chairperson
chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the chairperson of the
meeting may appoint any person to act as secretary of the meeting.

Section 1.7 Proxies; Voting.

(a) Except as otherwise provided by or pursuant to the provisions of the Certificate of Incorporation, each
stockholder entitled to vote at any meeting of stockholders shall be entitled to one (1) vote for each share of stock held by such
stockholder which has voting power upon the matter in question. Each stockholder entitled to vote at a meeting of stockholders
or to express consent to corporate action in writing without a meeting, if any, may authorize another person or persons to act for
such stockholder by proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy
provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled
with an interest sufficient in law to support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable
by attending the meeting and voting in person or by delivering to the Secretary a revocation of the proxy or a new proxy bearing
a later date.

(b) Voting at meetings of stockholders need not be by written ballot.

(© Except for directors, if any, elected by the holders of any series of preferred stock of the corporation (the
“Preferred Stock™) then outstanding pursuant to any applicable provisions of the Certificate of Incorporation (collectively, the
“Preferred Directors” and each, a “Preferred Director”), and with respect to newly created directorships resulting from an
increase in the authorized number of directors or any vacancies on the Board of Directors resulting from death, disqualification,
removal or other cause, each director shall be elected by a majority of the votes cast with respect to the nominee for election to
the Board of Directors at any meeting of stockholders at which directors are to be elected by the stockholders generally entitled to
vote and a quorum is present; provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of
stockholders at which directors are to be elected by the stockholders generally entitled to vote, a quorum is present and a
stockholder or stockholders of the corporation




generally entitled to vote has or have (1) nominated one or more individuals for election to the Board of Directors in compliance
with Section 1.13 of these Bylaws such that the number of nominees for election to the Board of Directors exceeds the number of
open seats, and (2) not withdrawn such Nomination or Nominations on or prior to the tenth (10th) day preceding the date the
corporation first mails its notice of such meeting to the stockholders. When a quorum is present at any meeting of stockholders,
all other elections, questions or business presented to the stockholders at such meeting shall be decided by the affirmative vote of
a majority of votes cast with respect to any such election, question or business presented to the stockholders unless the election,
question or business is one which, by express provision of the Certificate of Incorporation, these Bylaws (including, without
limitation, Article II of these Bylaws), the laws of the State of Delaware, the rules or regulations of any stock exchange
applicable to the corporation or any regulation applicable to the corporation or its securities, a vote of a different number or
voting by class or series is required, in which case, such express provision shall govern.

(d) For purposes of this Section 1.7, (i) a “majority of the votes cast” means that (1) the number of shares voted
“for” a nominee for election to the Board of Directors by the stockholders generally entitled to vote or (2) “for” any other
election, question or business, in each case, exceeds the votes cast “against” such nominee or such other election, question or
business, respectively, and (ii) “votes cast” shall not include “abstentions” and “broker non-votes”.

Section 1.8 Fixing_Date for Determination of Stockholders of Record. In order that the corporation may
determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, or to express consent to
corporate action in writing without a meeting, if any, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date: (a) in the case of a
determination of stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, shall, unless
otherwise required by applicable law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting and,
unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the
meeting shall be the date for determining the stockholders entitled to vote at such meeting, the record date for determining the
stockholders entitled to notice of such meeting shall also be the record date for determining the stockholders entitled to vote at
such meeting; (b) in the case of a determination of the stockholders, if any, entitled to express consent to corporate action in
writing without a meeting, shall not be more than ten (10) days from the date upon which the resolution fixing the record date is
adopted by the Board of Directors; and (c) in the case of any other action, shall not be more than sixty (60) days prior to such
other action. If no record date is fixed: (a) the record date for determining stockholders entitled to notice of and to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice
is waived, at the close of business on the day next preceding the day on which the meeting is held; (b) the record date for
determining the stockholders, if any, entitled to express consent to corporate action in writing without a meeting, when no prior
action of the Board of Directors is required by applicable law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the corporation in accordance with applicable law, or, if prior action
by the Board of Directors is required by applicable law, shall be at the close of business on the day on which the Board of
Directors adopts the resolution taking such prior action; and (c) the
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record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a
new record date for the determination of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as
the record date for the stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for the
determination of stockholders entitled to vote in accordance with the foregoing provisions of this Section 1.8 at the adjourned
meeting.

Section 1.9 List of Stockholders Entitled to Vote. The corporation shall prepare, at least ten (10) days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting; provided, however, if the record
date for determining the stockholders entitled to vote is less than ten (10) days before the meeting date, the list shall reflect the
stockholders entitled to vote as of the tenth (10th) day before the meeting date, arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting for a period of at least ten (10) days prior to the meeting
(a) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided
with the notice of meeting, or (b) during ordinary business hours at the principal place of business of the corporation. The list of
stockholders must also be open to examination at the meeting as required by applicable law. Except as otherwise provided by
applicable law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of
stockholders required by this Section 1.9 or to vote in person or by proxy at any meeting of stockholders.

Section 1.10 Action By Consent in Lieu of Meeting. Except as otherwise permitted by or pursuant to the
provisions of the Certificate of Incorporation, no action that is required or permitted to be taken by the stockholders of the
corporation at any annual or special meeting of stockholders may be effected by consent of stockholders in lieu of a meeting of
stockholders. When, as permitted by or pursuant to the provisions of the Certificate of Incorporation, action required or permitted
to be taken at any annual or special meeting of stockholders is taken without a meeting, without prior notice and without a vote, a
consent or consents, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted and shall be delivered to the corporation by delivery to its registered office in the State of
Delaware, its principal place of business, or an officer or agent of the corporation having custody of the book in which minutes of
proceedings of stockholders are recorded. Delivery made to the corporation’s registered office shall be by hand or by certified or
registered mail, return receipt requested. When, as permitted by or pursuant to the provisions of the Certificate of Incorporation,
action required or permitted to be taken at any annual or special meeting of stockholders is taken without a meeting, without prior
notice and without a vote, prompt notice of the taking of the corporate action without a meeting by less than unanimous consent
shall, to the extent required by applicable law, be given to those stockholders who have not consented and who, if the action had
been taken at a meeting, would have been entitled to notice of the meeting if the record date for notice of such meeting had been
the date that consents signed by a sufficient number of holders to take the action were delivered to the corporation.
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Section 1.11 Inspectors of Election. The corporation may, and shall if required by applicable law, in advance of
any meeting of stockholders, appoint one or more inspectors of election, who may be employees of the corporation, to act at the
meeting or any adjournment thereof and to make a written report thereof. The corporation may designate one or more persons as
alternate inspectors to replace any inspector who fails to act. In the event that no inspector so appointed or designated is able to
act at a meeting of stockholders, the individual presiding over the meeting shall appoint one or more inspectors to act at the
meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully
the duties of inspector with strict impartiality and according to the best of his or her ability. The inspector or inspectors so
appointed or designated shall (a) ascertain the number of shares of stock of the corporation outstanding and the voting power of
each such share, (b) determine the shares of stock of the corporation represented at the meeting and the validity of proxies and
ballots, (¢) count all votes and ballots, (d) determine and retain for a reasonable period a record of the disposition of any
challenges made to any determination by the inspectors, and (e) certify their determination of the number of shares of stock of the
corporation represented at the meeting and such inspectors’ count of all votes and ballots. Such certification and report shall
specify such other information as may be required by applicable law. In determining the validity and counting of proxies and
ballots cast at any meeting of stockholders of the corporation, the inspectors may consider such information as is permitted by
applicable law. No individual who is a candidate for an office at an election may serve as an inspector at such election.

Section 1.12 Conduct of Meetings. The date and time of the opening and the closing of the polls for each
election, question or business upon which the stockholders will vote at a meeting shall be announced at the meeting by the
individual presiding over the meeting. The Board of Directors may adopt by resolution such rules and regulations for the conduct
of the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board of Directors, the individual presiding over any meeting of stockholders shall have the right and authority to
convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such individual, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,
whether adopted by the Board of Directors or prescribed by the individual presiding over the meeting of stockholders, may
include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting; (b) rules and
procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in
the meeting to stockholders of record of the corporation, their duly authorized and constituted proxies or such other persons as
the individual presiding over the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the
commencement thereof; and (e) limitations on the time allotted to questions or comments by participants. The Board of Directors
or, in addition to making any other determinations that may be appropriate to the conduct of the meeting, the individual presiding
over any meeting of stockholders, in each case, shall have the power and duty to determine whether any election, question or
business was or was not properly brought before the meeting and therefore shall be disregarded and not be considered at the
meeting, and, if the Board of Directors or the individual presiding over the meeting, as the case may be, determines that such
election, question or business was not properly brought before the meeting and shall be disregarded and not be considered at the
meeting, the individual presiding over the meeting shall declare to the meeting that such election, question or business was not
properly brought before the meeting and shall be disregarded and not be considered at the meeting, and any such election,
question or business shall not be transacted or considered at the meeting. Unless and to the extent determined by the Board of
Directors or the individual presiding over the meeting, meetings of stockholders shall not be required to be held in accordance
with the rules of parliamentary procedure.



Section 1.13 Notice of Stockholder Business and Nominations.
(a) Annual Meetings.

8] Nominations of one or more individuals for election to the Board of Directors (each, a
“Nomination,” and more than one, “Nominations”) and the proposal of business other than Nominations to be
considered by the stockholders (“Business”) may be made at an annual meeting of stockholders only:

(A) pursuant to the corporation’s notice of meeting (or any supplement thereto), provided,
however, that reference in the corporation’s notice of meeting to the election of directors or the election of
members of the Board of Directors shall not include or be deemed to include Nominations;

B) by or at the direction of the Board of Directors; or

©) by any stockholder who was a stockholder of record of the corporation at the time the
notice provided for in this Section 1.13 is delivered to the Secretary at the principal executive offices of the
corporation, who is entitled to vote at the annual meeting of stockholders and who complies with the notice
procedures set forth in this Section 1.13(a).

) For Nominations or Business to be properly brought before an annual meeting of stockholders by a
Secretary and any proposed Business must constitute a proper subject for stockholder action under applicable law. To
be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the corporation
not later than the close of business on the ninetieth (90th) day nor earlier than the close of business on the one-hundred
twentieth (120th) day prior to the first (1st) anniversary of the preceding year’s annual meeting of stockholders
(provided, however, that in the event that the date of the annual meeting of stockholders is more than thirty (30) days
before or more than seventy (70) days after such anniversary date, notice by the stockholder must be so delivered not
earlier than the close of business on the one-hundred twentieth (120th) day prior to such annual meeting of stockholders
and not later than the close of business on the later of the ninetieth (90th) day prior to such annual meeting of
stockholders or the tenth (10th) day following the day on which public announcement of the date of such meeting is
first made by the corporation). In no event shall the public announcement of an adjournment or postponement of an
annual meeting of stockholders commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described above. Such stockholder’s notice shall set forth:




(A) as to each Nomination to be made by such stockholder:

)] the name, age, business address and residence address of the individual subject to
such Nomination (the “Stockholder Nominee™);

(ii) all other information relating to the Stockholder Nominee that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise
required, in each case, pursuant to and in accordance with Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), without regard to the application of the
Exchange Act to either the Nomination or the corporation;

(iii) a description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings during the past three (3) years, and any other
material relationships, between or among the stockholder giving the notice or the beneficial owner,
if any, on whose behalf the Nomination is made, and their respective affiliates and associates, or
others acting in concert therewith, on the one hand, and the Stockholder Nominee, and his or her
respective affiliates and associates, or others acting in concert therewith, on the other hand,
including, without limitation, all information that would be required to be disclosed pursuant to
Item 404 of Regulation S-K if such stockholder or such beneficial owner, or any affiliate or
associate thereof or person acting in concert therewith, were the “registrant” for purposes of such
item and the Stockholder Nominee were a director or executive officer of such registrant; and

@iv) the Stockholder Nominee’s written consent to being named in the corporation’s
proxy statement as a nominee and to serving as a director of the corporation if elected;

(B) as to the Business that the stockholder proposes to bring before the annual meeting of
stockholders, a brief description of the Business, the text of the proposed Business (including the text of any
resolutions proposed for consideration and in the event that such Business includes a proposal to amend these
Bylaws, the language of the proposed amendment), the reasons for conducting such Business at such meeting
and any material interest in such Business of such stockholder and the beneficial owner, if any, on whose
behalf the proposal is made; and

©) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf
the Nomination or Business is made:

@) the name and address of such stockholder, as they appear on the corporation’s
books, and of such beneficial owner;



(ii) the class or series and number of shares of the corporation which are owned
beneficially and of record by such stockholder and such beneficial owner;

(iii) a representation that such stockholder (or a qualified representative of such
stockholder) intends to appear in person or by proxy at the annual meeting of stockholders to
propose such Nomination or Business;

(iv) a representation whether the stockholder or the beneficial owner, if any, or any
of their respective affiliates and associates, or any other person acting in concert therewith, intends
or is part of a group that intends:

x) to deliver a proxy statement and/or form of proxy to holders of at least
the percentage of the corporation’s outstanding shares of stock required to approve or
adopt the Business or elect the Stockholder Nominee; and/or

) otherwise to solicit proxies from stockholders of the corporation in
support of such Business or Nomination;

V) a description of any agreement, arrangement or understanding with respect to the
Nomination or Business between or among the stockholder or the beneficial owner, if any, on the
one hand, and any of their respective affiliates and associates, or any other person acting in concert
therewith, on the other hand, including, without limitation, any agreements that would be required
to be disclosed pursuant to Item 5 or Item 6 of Schedule 13D under the Exchange Act (regardless of
whether the requirement to file a Schedule 13D is applicable);

(vi) a description of any agreement, arrangement or understanding (including,
without limitation, with respect to any profit interests, options, hedging transactions, borrowed or
loaned shares, or other derivative positions) that has been entered into as of the date of the notice
by, or on behalf of, the stockholder or the beneficial owner, if any, or any of their respective
affiliates and associates, or any other person acting in concert therewith, the effect or intent of
which is to mitigate loss, manage risk or benefit from changes in the share price of any class or
series of the corporation’s capital stock, or to maintain, increase or decrease the voting power of the
stockholder or the beneficial owner, if any, or any of their respective affiliates and associates, or
any other person acting in concert therewith, with respect to shares of the corporation (any such
agreement, arrangement or understanding, a “Derivative Instrument™);



(vii) a description of the terms of, and the number of shares subject to, any short
interest in any securities of the corporation in which the stockholder or the beneficial owner, if any,
or any of their respective affiliates and associates, or any other person acting in concert therewith,
has an interest (for purposes of these Bylaws, a person shall be deemed to have a short interest in a
security if the person or any of its affiliates and associates, directly or indirectly, through any
agreement, arrangement, understanding, relationship or otherwise, has the opportunity to profit or
share in any profit derived from any decrease in the value of the subject security);

(viii) a description of any proportionate interest in the shares of the corporation or
any Derivative Instrument held, directly or indirectly, by a general or limited partnership or limited
liability company or similar entity in which the stockholder or the beneficial owner, if any, or any
of their respective affiliates and associates, or any other person acting in concert therewith, is a
general partner or, directly or indirectly, beneficially owns an interest in a general partner, of such
general or limited partnership or similar entity or is the manager or managing member or, directly
or indirectly, beneficially owns an interest in the manager or managing member of such limited
liability company or similar entity;

(ix) a description of the terms of any performance-related fees (other than asset-
based fees) that the stockholder or the beneficial owner, if any, or any of their respective affiliates
and associates, or any other person acting in concert therewith, is entitled to based on any increase
or decrease in the value of shares of the corporation or any Derivative Instruments; and

(x) a description of (I) any significant equity interest of the stockholder or the
beneficial owner, if any, or any of their respective affiliates and associates, or any other person
acting in concert therewith, in a competitor of the corporation, and (IT) any direct or indirect
pecuniary interest of the stockholder or the beneficial owner, if any, or any of their respective
affiliates and associates, or any other person acting in concert therewith, in any material contract
with a competitor of the corporation; provided, however, that if the Business is otherwise subject to
Rule 14a-8 (or any successor thereto) promulgated under the Exchange Act (“Rule 14a-8”), the
foregoing notice requirements shall be deemed satisfied by a stockholder if the stockholder has
notified the corporation of such stockholder’s intention to present such Business at an annual
meeting of stockholders of the corporation in compliance with Rule 14a-8, and such Business has
been included in a proxy statement that has been prepared by the corporation to solicit proxies for
such annual meeting of stockholders.




3) Notwithstanding anything in the second sentence of Section 1.13(a)(2) to the contrary, in the event
that the number of directors to be elected to the Board of Directors at an annual meeting is increased and there is no
public announcement naming the nominees for election to the additional directorships at least one-hundred (100) days
prior to the first (1st) anniversary of the preceding year’s annual meeting, a stockholder’s notice required by
Section 1.13(a)(2) shall also be considered timely, but only with respect to nominees for election to the new
directorships, if it shall be delivered to the Secretary at the principal executive offices of the corporation not later than
the close of business on the tenth (10th) day following the day on which such public announcement is first made by the

corporation.

(b) Special Meetings. Only such Business shall be conducted at a special meeting of stockholders of the
corporation as shall have been brought before such meeting pursuant to the corporation’s notice of meeting (or any supplement
thereto); provided, however, that reference therein to the election of directors or the election of members of the Board of
Directors shall not include or be deemed to include Nominations. Nominations may be made at a special meeting of stockholders
at which directors are to be elected:

8] pursuant to the corporation’s notice of meeting (or any supplement thereto) as aforesaid; or

) in the event a special meeting of stockholders is called for the purpose of electing one or more
directors to the Board of Directors, by any stockholder of the corporation who is entitled to vote at such special meeting
with respect to the election of directors, who complies with the notice procedures set forth in this Section 1.13(b), and
who is a stockholder of record at the time such notice is delivered to the Secretary as provided for in this Section 1.13.

In the event that a special meeting of stockholders of the corporation is called for the purpose of electing one or more
directors to the Board of Directors, any such stockholder entitled to vote in such election of directors may make a Nomination or
Nominations (as the case may be) of one or more individuals (as the case may be) for election to such position(s) specified in the
the principal executive offices of the corporation not earlier than the close of business on the one-hundred twentieth (120th) day
prior to such special meeting and not later than the close of business on the later of the ninetieth (90th) day prior to such special
meeting or the (10th) tenth day following the day on which public announcement is first made of the date of such special meeting
and of the nominees proposed by the Board of Directors to be elected at such special meeting. In no event shall the public
announcement of an adjournment or postponement of a special meeting of stockholders of the corporation commence a new time
period (or extend any time period) for the giving of a stockholder’s notice as described above.

10



(0 Stockholder Nominee.

(D) To be eligible to be a Stockholder Nominee pursuant to this Section 1.13 at any annual or special
meeting of stockholders, the Stockholder Nominee must complete and deliver (within the time period specified in this
Section 1.13 for delivery of a stockholder’s notice), to the Secretary at the principal executive offices of the
corporation, a written questionnaire providing information with respect to the background, experience and
qualifications of such Stockholder Nominee, together with a written representation and agreement of such Stockholder
Nominee (the questionnaire, representation and agreement to be in the form provided by the Secretary upon written
request) that such Stockholder Nominee:

(A) is not and will not become a party to, and is not and will not be bound by: (i) any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any
person as to how such Stockholder Nominee, if elected as a director of the corporation, will act or vote on
any issue or question (a “Voting Commitment”) that has not be disclosed to the corporation, or (ii) any Voting
Commitment or other agreement, arrangement or understanding or fiduciary capacity that could limit or
interfere with such Stockholder Nominee’s ability to comply, if elected as a director of the corporation, with
such Stockholder Nominee’s fiduciary duties under applicable law;

(B) is not and will not become a party to any agreement, arrangement or understanding with
any person other than the corporation with respect to any direct or indirect compensation, reimbursement,
indemnification or advancements in connection with any service, action or omission in his or her capacity as
a director of the corporation that has not been disclosed to the corporation;

©) is not and will not become a party to any Derivative Instrument, and does not and will not
acquire any short interest in any securities of the corporation, in each case, that has not been disclosed to the
corporation; and

(D) will be in compliance, if elected as a director of the corporation, and will comply with,
applicable law and all applicable publicly disclosed corporate governance, business conduct, ethics, conflict
of interest, confidentiality and stock ownership and trading policies and guidelines of the corporation (and
that, to evidence such Stockholder Nominee’s undertaking and commitment to so comply, such Stockholder
Nominee will execute and deliver to the corporation all such agreements and instruments that the corporation
requires of each of its directors).

2) At the written request of the corporation, the Stockholder Nominee shall promptly, but in any event
within five (5) business days of such request, submit any additional completed and signed questionnaires required of
the corporation’s directors and provide to the corporation such other information as the corporation may reasonably
request in order for the corporation to comply with its disclosure obligations under applicable law or, as of the date on

whether such notice
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satisfies the requirements of this Section 1.13 or ascertain whether the Stockholder Nominee is eligible for nomination
pursuant to this Section 1.13. The corporation may request such additional information as necessary to permit the
Board of Directors to determine if the Stockholder Nominee is qualified and suitable to serve as a director of the
corporation, eligible to serve as an “independent director” or “audit committee financial expert” of the corporation
under applicable law, the rules or regulations of any stock exchange applicable to the corporation, any regulation
applicable to the corporation or its securities, or any publicly disclosed corporate governance guideline or committee
charter of the corporation, and such other information as could be material to a reasonable stockholder’s understanding
of the independence, or lack thereof, of the Stockholder Nominee. If the Stockholder Nominee fails to furnish such
requested information, such Nomination shall not be considered made in compliance with this Section 1.13 and shall be
disregarded and not be considered at the meeting of stockholders before which such Nomination is proposed to be
brought, notwithstanding that proxies in respect of such vote or such Stockholder Nominee may have been received by
the corporation.

3) Only individuals who are nominated in accordance with the procedures set forth in this Section 1.13
shall be eligible for election as directors of the corporation at a meeting of stockholders, and only such Business shall
be conducted at an annual meeting of stockholders as shall have been brought before the meeting in accordance with
the procedures set forth in this Section 1.13.

4 Except as otherwise provided by applicable law, the Certificate of Incorporation, or this
Section 1.13, the Board of Directors or the individual presiding over the meeting of stockholders, in each case, shall
have the power and duty to determine whether a Nomination or any Business proposed to be brought before the
meeting of stockholders pursuant to this Section 1.13 was or was not made, proposed or brought, as the case may be, in
accordance with the procedures set forth in this Section 1.13 and therefore shall be disregarded and not be considered
or transacted at the meeting. Notwithstanding the foregoing provisions of this Section 1.13, if the stockholder (or a
qualified representative of such stockholder) does not appear at the meeting of stockholders of the corporation to
present a Nomination or Business pursuant to this Section 1.13, such Nomination or Business shall not be considered
made in accordance with this Section 1.13 and shall be disregarded and not be considered or transacted at the meeting
of stockholders before which such Nomination or Business is proposed to be brought, notwithstanding that proxies in
respect of such vote or such Stockholder Nominee or Business may have been received by the corporation.

(5) For purposes of this Section 1.13, “public announcement” shall mean disclosure in a press release
reported by the Dow Jones News Service, Associated Press, or comparable national news service or in a document
publicly filed by the corporation with the Securities and Exchange Commission pursuant to Section 13, 14, or 15(d) of
the Exchange Act.
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(6) Notwithstanding the foregoing provisions of this Section 1.13, a stockholder shall also comply with
all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set
forth in this Section 1.13.

7) Nothing in this Section 1.13 shall be deemed to affect any rights:

(A) of stockholders to request inclusion of proposals in the corporation’s proxy materials with
respect to a meeting of stockholders pursuant to Rule 14a-8 (to the extent the corporation or such proposals
are subject to Rule 14a-8); or

(B) of the holders of (i) any series of Preferred Stock then outstanding to nominate one or
more Preferred Directors or (ii) any other class or series of stock of the corporation to nominate directors or
to propose other business, in each case, with respect to which such holders are entitled, by or pursuant to the
provisions of the Certificate of Incorporation, to vote or consent separately as a single class or series.

ARTICLE II
Board of Directors

Section 2.1 Number; Qualifications. Subject to applicable law and the rights, if any, of the holders of any series
of Preferred Stock outstanding to elect one or more Preferred Directors, the Board of Directors shall consist of not less than three
(3) nor more than twelve (12) directors, the exact number thereof to be determined from time to time by resolution of the Board
of Directors. Directors need not be stockholders.

Section 2.2 Election of Directors. The Board of Directors (other than any Preferred Directors) shall be divided
into three (3) classes, as nearly equal in number as possible, designated as Class I, Class II and Class III. The Board of Directors
is hereby expressly authorized to assign members of the Board of Directors (other than any Preferred Directors) already in office
to such classes at the time the classification becomes effective. The Class I directors shall initially serve until the 2021 annual
meeting of stockholders; the Class II directors shall initially serve until the 2022 annual meeting of stockholders; and the Class III
directors shall initially serve until the 2023 annual meeting stockholders. Commencing with the annual meeting of stockholders
in 2021, directors of each class the term of which shall then expire shall be elected to hold office for a three-year term or until the
election and qualification of their respective successors in office, subject to their earlier death, resignation, disqualification or
removal. In case of any increase or decrease, from time to time, in the number of directors (other than any Preferred Directors),
the number of directors in each class shall be apportioned by resolution of the Board of Directors as nearly equal as possible.

Section 2.3 Resignation; Vacancies. Any director may resign at any time upon notice to the corporation. Subject
to the rights, if any, of the holders of any series of Preferred Stock then outstanding, newly created directorships resulting from an
increase in the authorized number of directors or any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled solely and exclusively by a majority of the directors then in office,
although less than a quorum, or by the sole remaining director. Any
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director so elected shall hold office until the expiration of the term of office of the director whom he or she has replaced and until
his or her successor shall be elected and qualified, subject to such director’s earlier death, resignation, disqualification or
removal. No decrease in the number of directors shall shorten the term of any incumbent director.

Section 2.4 Meetings.

(a) A regular meeting of the Board of Directors shall be held immediately following the annual meeting of
stockholders at the place of such annual meeting of stockholders or at such other place within or without the State of Delaware as
the Board of Directors may determine. Any other regular meetings of the Board of Directors may be held at such places within or
without the State of Delaware and at such times as the Board of Directors may from time to time determine.

(b) Special meetings of the Board of Directors may be held at any time or place within or without the State of
Delaware whenever called by the Chairperson of the Board of Directors, the President or a majority of the directors then in
office. Notice of a special meeting of the Board of Directors shall be given by the individual or individuals calling the meeting
(1) by courier service or electronic transmission at least twenty-four (24) hours before the special meeting, or (2) by U.S. mail,
postage prepaid at least four (4) days before the special meeting.

Section 2.5 Telephonic Meetings Permitted. Members of the Board of Directors, or any committee designated by
the Board of Directors, may participate in a meeting thereof by means of conference telephone or other communications
equipment by means of which all individuals participating in the meeting can hear each other, and participation in a meeting
pursuant to this Bylaw shall constitute presence in person at such meeting.

Section 2.6 Quorum; Vote Required for Action. At all meetings of the Board of Directors the directors entitled to
cast a majority of the votes of the whole Board of Directors shall constitute a quorum for the transaction of business. Except in
cases in which the Certificate of Incorporation, these Bylaws or applicable law otherwise provides, a majority of the votes
entitled to be cast by the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 2.7 Organization. Meetings of the Board of Directors shall be presided over by the Chairperson of the
Board of Directors, if any, or in his or her absence by the Vice Chairperson of the Board of Directors, if any, or in their absence
by a chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the
chairperson of the meeting may appoint any individual to act as secretary of the meeting.

Section 2.8 Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the
Board of Directors shall have the authority to fix the compensation of directors.

Section 2.9 Action by Unanimous Consent of Directors. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors, or of any
committee thereof, may be taken without a meeting if all members of the Board of Directors or such committee, as the case may
be, consent thereto in writing or by electronic transmission. After an action is taken, the consent or consents relating thereto shall
be filed with the minutes of the proceedings of the Board of Directors, or the committee thereof, in the same paper or electronic
form as the minutes are maintained.
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ARTICLE III
Committees

Section 3.1 Committees. The Board of Directors may designate one or more committees, each committee to
consist of one or more of the directors of the corporation. The Board of Directors may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In
the absence or disqualification of a member of the committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in place of any such absent or disqualified member. Any such committee, to the extent
permitted by applicable law and to the extent provided in the resolution of the Board of Directors or these Bylaws, shall have and
may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the
corporation, and may authorize the seal of the corporation to be affixed to all papers which may require it.

Section 3.2 Committee Rules. Unless the Board of Directors otherwise provides, each committee designated by
the Board of Directors may make, alter and repeal rules for the conduct of its business. In the absence of such rules each
committee shall conduct its business in the same manner as the Board of Directors conducts its business pursuant to Article II of
these Bylaws.

ARTICLE IV
Officers
Section 4.1 Fundamental, Executive and Appointed Officers; Election; Term of Office; Qualifications.
(a) The Board of Directors shall elect a President, a Secretary, and a Treasurer and may, if it so determines,

choose a Chairperson of the Board of Directors, a Vice Chairperson of the Board of Directors, a Chief Executive Officer and a
Chief Financial Officer and one or more Vice Presidents (such officers of the corporation, collectively, the “fundamental officers”
and each, an “fundamental officer” and such fundamental officers determined by the Board of Directors to be executive officers,
the “executive officers” and each, an “executive officer”). Each of the fundamental officers shall hold office until the regular
meeting of the Board of Directors held immediately following the annual meeting of stockholders next succeeding his or her
election, and until his or her successor is elected and qualified or until his or her earlier death, resignation or removal.

(b) The Board of Directors or the President may also elect one or more other officers as the Board of Directors
or the President, as the case may be, shall from time to time deem necessary or desirable (such officers of the corporation,
collectively, the “appointed officers” and each, an “appointed officer”); provided that any such officer elected by the President
shall be reported to the Board of Directors. Each of the appointed officers shall hold office until his or her successor is elected
and qualified or until his or her earlier death, resignation or removal.
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(o) Any number of offices may be held by the same individual. Any officer of the corporation other than the
Chairperson of the Board of Directors or the Vice Chairperson of the Board of Directors, if any, may be, but is not required to be,
a director.

(d) As used in these Bylaws, “officer of the corporation” shall refer to the fundamental officers and/or the
appointed officers, as the context may require.

Section 4.2 Resignation; Removal.
(a) Any officer of the corporation may resign at any time upon written notice to the corporation.
(b) The Board of Directors may remove any fundamental officer with or without cause at any time, but such

removal shall be without prejudice to the contractual rights of such fundamental officer, if any, with the corporation.

(0 The Board of Directors or the President may remove any appointed officer with or without cause at any time,
but such removal shall be without prejudice to the contractual rights of such appointed officer, if any, with the corporation.

Section 4.3 Vacancies.

(a) Any vacancy occurring in any fundamental office of the corporation by death, resignation, removal or
otherwise may be filled for the unexpired portion of the term by the Board of Directors at any regular or special meeting.

(b) Any vacancy occurring in any appointed office of the corporation by death, resignation, removal or otherwise
may be filled for the unexpired portion of the term by the Board of Directors at any regular or special meeting or by the
President.

Section 4.4 Powers and Duties of Officers.

(a) The Chairperson of the Board of Directors shall, when present, preside over all meetings of the stockholders
and of the Board of Directors and shall have such other powers and perform all such duties and functions as may be prescribed by
the Board of Directors or these Bylaws and, to the extent not so provided, as generally pertain to such office, subject to the
control of the Board of Directors. The Chairperson of the Board of Directors may from time to time, with the approval of a
majority of the Board of Directors, delegate to the Vice Chairperson of the Board of Directors, if any, or the President, the duties
of presiding over meetings of the stockholders and of the Board of Directors.

(b) In the absence or the incapacity of the Chairperson of the Board of Directors, the Vice Chairperson of the
Board of Directors shall preside over all meetings of the stockholders and of the Board of Directors, but shall not have any other
powers or duties and functions of the Chairperson of the Board of Directors with respect to supervision or control of the business
or other officers of the corporation, except insofar as such powers or duties and functions may be expressly prescribed by the
Chairperson of the Board of Directors, the Board of Directors or these Bylaws.
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(© In the absence or incapacity of the Chairperson of the Board of Directors and subject to the powers or duties
and functions of the Vice Chairperson of the Board of Directors, the President shall perform all the duties and functions and shall
have all the powers of the Chairperson of the Board of Directors. The President shall have such other powers and perform such
other duties and functions as may be prescribed by the Board of Directors or these Bylaws and, to the extent not so provided, as
generally pertain to such office, subject to the control of the Board of Directors.

(d) The Vice Presidents shall have such powers and perform such duties and functions as from time to time may
be prescribed for them by the Board of Directors or these Bylaws and, to the extent not so provided, as generally pertain to such
offices, subject to the control of the Board of Directors.

(e) The Secretary shall (1) record or cause to be recorded, and shall keep or cause to be kept, at the principal
executive office and such other place as the Board of Directors may order, a book of minutes of actions taken at all meetings of
the stockholders and the Board of Directors, with the time and place of holding, whether regular or special, and, if special, how
authorized, the notice thereof given, the names of those present at meetings of the Board of Directors, the number of shares
present or represented at meetings of the stockholders, and the proceedings thereof, (2) keep, or cause to be kept, at the principal
executive office or at the office of the corporation’s transfer agent, a share register, or a duplicate share register, showing the
names of the stockholders and their addresses, the number and classes or series of shares held by each, the number and date of
certificates (if any) issued for the same, and the number and date of cancellation of every certificate (if any) surrendered for
cancellation, (3) give, or cause to be given, notice of all the meetings of the stockholders and of the Board of Directors required
by these Bylaws or by applicable law, (4) keep the seal of the corporation in safe custody, and (5) have such other powers and
perform such other duties and functions as may be prescribed by the Board of Directors or these Bylaws and, to the extent not so
provided, as generally pertain to such office, subject to the control of the Board of Directors.

® The Treasurer shall (1) keep and maintain, or cause to be kept and maintained, adequate and correct accounts
of the properties and business transactions of the corporation, including accounts of its assets, liabilities, receipts, disbursements,
gains, losses, capital, surplus, and shares, (2) deposit, or cause to be deposited, all monies and other valuables in the name and to
the credit of the corporation with such depositories as may be designated by the Board of Directors, (3) disburse the funds of the
corporation as may be ordered by the Board of Directors, (4) render to the Chairperson of the Board of Directors, the President,
and the Board of Directors, whenever they request it, and (5) have such other powers and perform such other duties and functions
as may be prescribed by the Board of Directors or these Bylaws and, to the extent not so provided, as generally pertain to such
office, subject to the control of the Board of Directors.

(g) Any other officers of the corporation shall have such powers and perform such duties and functions in the
management of the corporation as may be prescribed by the Board of Directors or these Bylaws and, to the extent not so
provided, as generally pertain to their respective offices, subject to the control of the Board of Directors.

(h) The Board of Directors may require any officer, agent or employee to give security for the faithful
performance of his or her duties.
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Section 4.5 Appointing Attorneys and Agents;_Voting Securities of Other Entities. Unless otherwise provided by
resolution adopted by the Board of Directors or by these Bylaws, the the President, any Vice President or any other officer of the
corporation designated by the Board of Directors may from time to time appoint an attorney or attorneys or agent or agents of the
corporation, for, in the name and on behalf of the corporation, to cast the votes which the corporation may be entitled to cast as
the holder of stock or other securities in any other corporation or other entity, any of whose stock or other securities may be held
by the corporation, at meetings of the holders of the stock or other securities of such other corporation or other entity, or to
consent in writing, for, in the name of, and on behalf of the corporation as such holder, to any action by such other corporation or
other entity, and may instruct the person or persons so appointed as to the manner of casting such votes or giving such consents,
and may execute or cause to be executed for, in the name and on behalf of the corporation and under its corporate seal or
otherwise, all such written proxies or other instruments as he or she may deem necessary or proper.

ARTICLE V
Stock

Section 5.1 Certificates. Every holder of stock represented by certificates shall be entitled to have a certificate
signed by, or in the name of, the corporation by any two (2) authorized officers of the corporation representing the number of
shares registered in certificate form. Each of the Chief Executive Officer, the President, any Vice President, the Secretary, any
Assistant Secretary, the Treasurer or any Assistant Treasurer, in addition to any other officers of the corporation authorized by the
Board of Directors or these Bylaws, is hereby authorized to sign certificates by, or in the name of, the corporation. Any or all of
the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such
certificate is issued, it may be issued by the corporation with the same effect as if such person were such officer, transfer agent, or
registrar at the date of issue. The corporation shall not have the power to issue a certificate in bearer form.

Section 5.2 Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates or Uncertificated
Shares. The corporation may issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore
issued by it, alleged to have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or
destroyed certificate, or such owner’s legal representative, to give the corporation a bond sufficient to indemnify it against any
claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of
such new certificate or uncertificated shares.

Section 5.3 Restrictions. If the corporation issues any shares that are not registered under the Securities Act of
1933, as amended (the “Securities Act”), and registered or qualified under the applicable state securities laws, such shares may
not be transferred without the consent of the corporation and the certificates evidencing such shares or the notice required by
Delaware law, as the case may be, shall contain the following legend:
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THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY
SET FORTH IN THE CORPORATION’S BYLAWS (AS THE SAME MAY BE
AMENDED OR AMENDED AND RESTATED) AND MAY NOT BE TRANSFERRED
EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM, WITHOUT THE CONSENT OF
THE CORPORATION.

ARTICLE VI
Indemnification

Section 6.1 Right to Indemnification. The corporation shall indemnify and hold harmless, to the fullest extent
permitted by applicable law, any individual (a “Covered Person”) who was or is made or is threatened to be made a party or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding™), by
reason of the fact that he or she, or an individual for whom he or she is the legal representative, is or was a director or officer of
the corporation or a director level or above employee of the corporation or any of its consolidated subsidiaries (as shown in the
corporation’s or the applicable covered subsidiary’s, as the case may be, human resources records) or, while a director or officer
of the corporation or a director level or above employee of the corporation or any of its consolidated subsidiaries (as shown in the
corporation’s or the applicable covered subsidiary’s, as the case may be, human resources records), is or was serving at the
request of the corporation or any of its consolidated subsidiaries as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, its
participants or beneficiaries, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by
such Covered Person. Notwithstanding the preceding sentence, except as otherwise provided in Section 6.3, the corporation shall
be required to indemnify a Covered Person in connection with a proceeding (or part thereof) commenced by such Covered Person
only if the commencement of such proceeding (or part thereof) by the Covered Person was authorized in the specific case by the
Board of Directors.

Section 6.2 Prepayment of Expenses. The corporation shall to the fullest extent not prohibited by applicable law,
pay the expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding in advance of its final
disposition; provided, however, that such payment of expenses in advance of the final disposition of the proceeding shall be made
only upon receipt of an undertaking by the Covered Person to repay all amounts advanced if it should be ultimately determined
that the Covered Person is not entitled to be indemnified under this Article VI or otherwise.

Section 6.3 Claims. If a claim for indemnification (following the final disposition of such action, suit or
proceeding) or advancement of expenses under this Article VI is not paid in full within thirty (30) days after a written claim
therefor by the Covered Person has been received by the corporation, the Covered Person may file suit to recover the unpaid
amount of such claim
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and, if successful in whole or in part, shall be entitled to be paid the expense (including attorneys’ fees) of prosecuting such
claim. In any such action the corporation shall have the burden of proving that the Covered Person is not entitled to the requested
indemnification or advancement of expenses under applicable law.

Section 6.4 Nonexclusivity of Rights. The rights conferred on any Covered Person by this Article VI shall not be
exclusive of any other rights which such Covered Person may have or hereafter acquire under any statute, provision of the
Certificate of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

Section 6.5 Other Sources. The corporation’s obligation, if any, to indemnify or to advance expenses to any
Covered Person who was or is serving at its request or the request of any of its consolidated subsidiaries as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any
amount such Covered Person may collect as indemnification or advancement of expenses from such other corporation,
partnership, joint venture, trust, enterprise or non-profit entity.

Section 6.6 Amendment or Repeal. Any amendment, repeal or modification of the foregoing provisions of this
Article VI shall not adversely affect any right or protection hereunder of any Covered Person in respect of any act or omission
occurring prior to the time of such amendment, repeal or modification.

Section 6.7 Other Indemnification and Prepayment of Expenses. This Article VI shall not limit the right of the
corporation, to the extent and in the manner permitted by applicable law, to indemnify and to advance expenses to persons other
than Covered Persons when and as authorized by appropriate corporate action.

Section 6.8 Certain Terms. For purposes of this Article VI: (a) references to “the corporation” shall include, in
addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors, officers and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Article VI
with respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation as if
its separate existence had continued; (b) references to “other enterprise” shall include employee benefit plans; (c) reference to
“fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and (d) references to

employee or agent of the corporation or any of its controlled subsidiaries which imposes duties on, or involves services by, such
director, officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries.
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ARTICLE VII

Miscellaneous
Section 7.1 Fiscal Year. The fiscal year of the corporation shall be determined by resolution of the Board of
Directors.
Section 7.2 Seal. The corporate seal shall have the name of the corporation inscribed thereon and shall be in

such form as may be approved from time to time by the Board of Directors.

Section 7.3 Manner of Notice. Except as otherwise provided by these Bylaws or permitted by applicable law,
notices to directors and stockholders shall be in writing and delivered personally or mailed to the directors or stockholders at their
addresses appearing on the books of the corporation. Notice to directors may also be given by telecopier, telephone or other
means of electronic transmission.

Section 7.4 Checks, Drafts, Etc.; I.oans; Contracts.

(a) All checks, drafts, or other orders for payment of money, notes, or other evidences of indebtedness, issued in
the name of or payable to the corporation, shall be signed or endorsed by such person or persons and in such manner as, from
time to time, shall be determined by resolution of the Board of Directors.

(b) No loans shall be contracted on behalf of the corporation and no evidences of indebtedness shall be issued in
its name unless authorized by a resolution or resolutions of the Board of Directors; such authority may be general or confined to
specific instances.

(© Except as otherwise provided in these Bylaws, the Board of Directors may authorize any officer or officers of
the corporation, agent or agents, to enter into any contract or execute any instrument, for, in the name of and on behalf of the
corporation, and such authority may be general or confined to specific instances; and, unless so authorized by the Board of
Directors, no officer of the corporation, agent, or employee shall have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it liable for any purpose of for any amount. Subject to the provisions
of applicable law, any note, mortgage, evidence of indebtedness, contract, conveyance, or other instrument in writing and any
assignment or endorsements thereof executed or entered into between the corporation and any other person, when signed by the
Chairperson of the Board of Directors, the President, or any Vice President, and the Secretary, any Assistant Secretary, the
Treasurer, or any Assistant Treasurer shall, to the fullest extent permitted by applicable law, be valid and binding on the
corporation in the absence of actual knowledge on the part of the other person that the signing officers had not authority to
execute the same.

Section 7.5 Waiver of Notice of Meetings of Stockholders, Directors and Committees. Any waiver of notice,
given by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at nor the purpose of any regular or special
meeting of the stockholders, directors, or members of a committee of directors need be specified in a waiver of notice.
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Section 7.6 Form of Records. Any records administered by or on behalf of the corporation in the regular course
of its business, including its stock ledger, books of account, and minute books, may be kept on, or by means of, or be in the form
of, any information storage device, method, or one or more electronic networks or databases (including one or more distributed
electronic networks or databases; provided that the records so kept can be converted into clearly legible paper form within a
reasonable time, and, with respect to the stock ledger, that the records so kept comply with applicable law.

Section 7.7 Amendment of Bylaws. These Bylaws may be altered, amended or repealed, and new bylaws made,
by the Board of Directors, but the stockholders may make additional bylaws and may alter and repeal any bylaws whether
adopted by them or otherwise. In addition to any affirmative vote required by the Certificate of Incorporation, any bylaw that is
to be made, altered, amended or repealed by the stockholders of the corporation shall receive the affirmative vote of the holders
of at least sixty-six and two-thirds percent (66%5%) in voting power of the then outstanding shares of stock of the corporation
entitled to vote, voting together as a single class.

Section 7.8 Forum for Adjudication of Disputes. Unless the corporation consents in writing to the selection of
an alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (a) any derivative
action or proceeding brought on behalf of the corporation, (b) any action asserting a claim of breach of a fiduciary duty owed by
any director, officer or employee of the corporation to the corporation or the corporation’s stockholders, (c) any civil action to
interpret, apply or enforce any provision of the General Corporation Law of the State of Delaware, (d) any civil action to
interpret, apply, enforce or determine the validity of the provisions of the Certificate of Incorporation or these Bylaws, or (e) any
action asserting a claim governed by the internal affairs doctrine; provided, however, in the event that the Court of Chancery of
the State of Delaware lacks jurisdiction over such action, the sole and exclusive forum for such action shall be another state or
federal court located within the State of Delaware, in all cases, subject to such court having personal jurisdiction over the
indispensable parties named as defendants. Failure to enforce the foregoing provisions of this Section 7.8 would cause the
corporation irreparable harm and the corporation shall, to the fullest extent permitted by applicable law, be entitled to equitable
relief, including injunctive relief and specific performance, to enforce the foregoing provisions. Any person purchasing or
otherwise acquiring any interest in shares of stock of the corporation shall be deemed to have notice of and consented to the
provisions of this Section 7.8. This Section 7.8 shall not apply to any action asserting claims arising under the Exchange Act or
the Securities Act.

Adopted Effective As of , 2020.
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TRANSITION SERVICES AGREEMENT

THIS TRANSITION SERVICES AGREEMENT (this “Agreement”), is entered into as of [e], 2020, by and between Smith &
Wesson Brands, Inc., a Nevada corporation (“SWBI”), and American Outdoor Brands, Inc., a Delaware corporation (“AOQUT”).

RECITALS

WHEREAS, SWBI through its direct and indirect subsidiaries, owns the Firearm Business and the Outdoor Products and
Accessories Business;

WHEREAS, SWBI and AOUT have entered into a Separation and Distribution Agreement, dated as of the date hereof (the
“Separation and Distribution Agreement”), pursuant to which SWBI will be separated into two independent publicly traded companies: (a)
SWBI, which, following the consummation of the transactions contemplated by the Separation and Distribution Agreement, will own and
conduct the Firearm Business, and (b) AOUT, which, following the consummation of the transactions contemplated by the Separation and
Distribution Agreement, will own and conduct the Outdoor Products and Accessories Business, which separation will be effected via the
distribution by SWBI of all of the issued and outstanding shares of common stock of AOUT to the holders of SWBI common stock (the
“Distribution”);

WHEREAS, pursuant to the Separation and Distribution Agreement and in connection with the transactions contemplated
thereby, SWBI and AOUT have agreed to enter into this Agreement, pursuant to which each party will provide, or cause its Affiliates to
provide (in such capacity, as “Provider”), the other party (in such capacity, as “Recipient”) with certain services, in each case on a transitional
basis and subject to the terms and conditions set forth herein; and

NOW, THEREFORE, in consideration of the mutual agreements and covenants hereinafter set forth, AOUT and SWBI hereby
agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. As used in this Agreement, the following terms have the following meanings:

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with, such other Person. For the purposes of this definition, “control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing. Notwithstanding any provision of this
Agreement to the contrary (except where the relevant provision states explicitly to the contrary), no member of the SWBI Group, on the one
hand, and no member of the AOUT Group, on the other hand, shall be deemed to be an Affiliate of the other.

“Agreement” has the meaning set forth in the preamble to this Agreement.
“AOUT” has the meaning set forth in the preamble to this Agreement.

“AOUT Group” means AOUT and its subsidiaries as set forth in the Separation and Distribution Agreement, including all
predecessors and successors to such Persons.



“AQUT Indemnified Parties” has the meaning set forth in Section 6.2.

“Applicable Law” means, with respect to any Person, any federal, state, local, or foreign law (statutory, common, or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling, directive, guidance, instruction,
direction, permission, waiver, notice, condition, limitation, restriction or prohibition, or other similar requirement enacted, adopted,
promulgated, imposed, issued, or applied by a Governmental Authority that is binding upon or applicable to such Person, its properties or
assets, or its business or operations.

“Breaching Party” has the meaning set forth in Section 4.2.

“Business Day” means any day, other than Saturday, Sunday, or other day on which commercial banks in New York, New York
are authorized or required by Applicable Law to close.

“Confidential Information” has the meaning set forth in Section 5.1(a).

“Disclosing Party” has the meaning set forth in Section 5.1(a).

“Distribution” has the meaning set forth in the recitals to this Agreement.

“Employee Expenses” has the meaning set forth in Section 3.1.

“End Date” has the meaning set forth in Section 2.1(e).

“Firearm Business” means the business, operations, products, services, and activities of SWBI’s firearm business.

“Force Majeure Events” has the meaning set forth in Section 4.5.

“Governmental Authority” means any multinational, foreign, federal, state, local, or other governmental, statutory, or
administrative authority, regulatory body, or commission or any court, tribunal, or judicial or arbitral authority which has any jurisdiction or
control over either party (or any of their Affiliates).

“Liabilities” means any and all claims, debts, liabilities, damages, and/or obligations of any kind, character, or description,
whether absolute or contingent, matured or not matured, liquidated or unliquidated, accrued or unaccrued, known or unknown, whenever
arising, including all costs and expenses (including attorneys’ fees and expenses and associated investigation costs) relating thereto, and
including those claims, debts, liabilities, damages, and/or obligations arising under this Agreement, any Applicable Law, any action or
threatened action, any order or consent decree of any Governmental Authority, or any award of any arbitrator of any kind, and those arising
under any agreement, commitment, or undertaking, including in connection with the enforcement of rights hereunder or thereunder

“Non-Breaching Party” has the meaning set forth in Section 4.2.

“QOut-of-Pocket Costs” has the meaning set forth in Section 3.2(a).

“Outdoor Products and Accessories Business” means the business, operations, products, services, and activities of SWBI’s
outdoor products and accessories business, which will be transferred from SWBI to AOUT in connection with the Distribution.

“Permitted Purpose” has the meaning set forth in Section 5.1(a).
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“Person” means an individual, corporation, partnership, limited liability company, association, trust, or other entity or
organization, including a Governmental Authority.

“Provider” has the meaning set forth in the recitals to this Agreement.

“Receiving Party” has the meaning set forth in Section 5.1(a).

“Recipient” has the meaning set forth in the recitals to this Agreement.

“Representatives” has the meaning set forth in Section 5.1(a).

“Separation and Distribution Agreement” has the meaning set forth in the recitals to this Agreement.

“Service Schedules” has the meaning set forth in Section 2.1(a).

“Services” has the meaning set forth in Section 2.1(a).
“SWBI” has the meaning set forth in the preamble to this Agreement.

“SWBI Group” means SWBI and its subsidiaries as set forth in the Separation and Distribution Agreement, including all
predecessors and successors to such Persons.

“SWBI Indemnified Parties” has the meaning set forth in Section 6.3.

ARTICLE 2
SERVICES
Section 2.1 Provision of Services.
(a) Commencing on the Distribution, Provider agrees to provide the services (the “Services”) set forth in the

schedules attached hereto (such schedules may be amended or supplemented pursuant to the terms of this Agreement, collectively the
“Service Schedules”) to Recipient, for the respective periods and on the other terms and conditions set forth in this Agreement and the
Service Schedules.

(b) Notwithstanding the contents of the Service Schedules, Provider agrees to respond in good faith to any
reasonable request by Recipient for access to any additional services that are necessary for the operation of the Firearm Business and/or the
Outdoor Products and Accessories Business, as applicable, following the Distribution that are not currently contemplated in the Service
Schedules, at a price to be agreed upon after good faith negotiations between the parties. Any such additional services so provided by
Provider shall constitute Services under this Agreement and be subject in all respects to the provisions of this Agreement as if fully set forth
on the Service Schedules as of the date hereof.

(© The parties hereto acknowledge the transitional nature of the Services. Accordingly, as promptly as
practicable following the execution of this Agreement, Recipient agrees to use commercially reasonable efforts to make a transition of each
Service to its own internal organization or to obtain alternate third-party sources to provide the Services.
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(d In providing the Services, Provider shall not be obligated to (i) purchase, lease, or license any additional
equipment or software unless any additional costs to Provider are reimbursed by Recipient, (ii) create or supply any documentation or
information not currently existing or available through minimal efforts of Provider, (iii) pay any costs related to the transfer or conversion of
data to Recipient or any alternate supplier of the Services, or (iv) enter into additional contracts with third parties or change the scope of
current agreements with third parties unless any additional costs to Provider are reimbursed by Recipient.

(e) Subject to Section 3.3, Section 3.4, and Section 4.5, the obligations of Provider under this Agreement to
provide Services shall terminate with respect to each Service upon the earlier of (i) [®], 2022, or (ii) the termination of the applicable service
period specified in the Service Schedule (each, an “End Date”). Notwithstanding the foregoing, the parties acknowledge and agree that
Recipient may determine from time to time that it does not require all the Services set forth on the Service Schedules or that it does not
require such Services for the entire period up to the applicable End Date. Accordingly, Recipient may terminate any Service, in whole or in
part, upon thirty (30) days’ advance written notice to Provider. In no event shall Provider be obligated to provide Services to Recipient after
the End Date unless Provider otherwise agrees in writing to such an extension pursuant to Section 3.3.

Section 2.2 Standard of Service.

(a) Provider represents, warrants, and agrees that the Services shall be provided in good faith, in accordance
with Applicable Law, and in a manner generally consistent with the historical provision of the Services and with the same standard of care as
historically provided. Subject to Section 2.3, Provider agrees to assign sufficient resources and qualified personnel as are reasonably required
to perform the Services in accordance with the standards set forth in the preceding sentence.

(b) Except as expressly set forth in Section 2.2(a) or in any contract entered into hereunder, Provider makes no
representations and warranties of any kind, implied or expressed, with respect to the Services, including, without limitation, no warranties of
merchantability or fitness for a particular purpose, which are specifically disclaimed. Recipient acknowledges and agrees that this Agreement
does not create a fiduciary relationship, partnership, joint venture, or relationships of trust or agency between the parties and that all Services
are provided by Provider as an independent contractor.

Section 2.3 Third-Party Service Providers. Provider shall have the right to hire third-party subcontractors to provide all or
part of any Service hereunder; provided, however, that in the event such subcontracting is inconsistent with past practices or such
subcontractor is not already engaged with respect to such Service as of the date hereof, Provider shall obtain the prior written consent of
Recipient to hire such subcontractor, which consent shall not be unreasonably withheld. Provider shall in all cases retain responsibility for the
provision to Recipient of Services to be performed by any third-party service provider or subcontractor or by any of Provider’s Affiliates.

Section 2.4 Access to Premises.

(a) In order to enable the provision of the Services by Provider, Recipient agrees that it shall provide to
Provider’s Affiliates, employees, and any third-party service providers or subcontractors who provide Services, at no cost to Provider, access
to the facilities, assets, and books and records of Recipient and its Affiliates, in all cases to the extent reasonably necessary for Provider to
fulfill its obligations under this Agreement.



(b) Provider agrees that all of its and its Affiliates’ employees and any third-party service providers and
subcontractors, when on the property of Recipient or when given access to any equipment, computer, software, network, or files owned or
controlled by Recipient, shall conform to the policies and procedures of Recipient concerning health, safety, and security which are made
known to Provider in advance in writing.

ARTICLE 3
COMPENSATION

Section 3.1 Responsibility for Wages and Fees. For such time as any employees of Provider or any of its Affiliates are
providing the Services to Recipient under this Agreement, (a) such employees will remain employees of Provider or such Affiliate, as
applicable, and shall not be deemed to be employees of Recipient for any purpose, and (b) subject to Section 3.2, Provider or such Affiliate,
as applicable, shall be solely responsible for the payment and provision of all wages, bonuses, and commissions, employee benefits,
including severance and worker’s compensation, and the withholding and payment of applicable taxes relating to such employment
(“Employee Expenses™).

Section 3.2 Terms of Payment and Related Matters.

(a) As consideration for provision of the Services, Recipient shall pay Provider the amount specified for each
Service in accordance with the terms set forth in the Service Schedules. In addition to such amounts, unless covered in the amount specified
for the Services in accordance with the terms set forth in the Service Schedules, Recipient shall reimburse Provider for reasonable
documented expenses incurred by Provider in the provision of any Service, including, without limitation, Employee Expenses, license fees,
and payments to third-party service providers or subcontractors (collectively, “Out-of-Pocket Costs”), in accordance with the procedure set
forth in Section 3.2(c).

(b) During the term of this Agreement, SWBI shall apply a credit against any amounts payable by AOUT, as a
Recipient of Services, to SWBI, as a Provider of Services, pursuant to Section 3.2(a), as follows:

@@ $900,000, which will be applied during the period beginning on the date of this Agreement and
ending on the first anniversary of the date of this Agreement; and

(ii) $450,000, which will be applied during the period beginning on the first anniversary of the date
of this Agreement and ending on the second anniversary of the date of this Agreement.

(© Provider shall provide Recipient with such supporting documentation as Recipient may reasonably request
with respect to Out-of-Pocket Costs. Subject to Section 3.2(d), Recipient shall pay to Provider the amount payable pursuant to this
Agreement as promptly as reasonably practicable after the date of receipt of such supporting documentation by Recipient from Provider, but
in any event no later than 15 days after receipt of such supporting documentation. Notwithstanding any other provision of this Agreement
(except Section 3.3), compensation for Services will be determined using an internal cost allocation methodology based on fully burdened
cost such that the party providing the Services will have neither a profit nor loss from the provision of such Services as calculated under
GAAP.



(d) In the event of a dispute by Recipient of the amount due according to the supporting documentation, no later
than ten (10) days following receipt by Recipient of such disputed supporting documentation, Recipient shall deliver a written statement to
Provider listing all disputed items and providing a reasonably detailed description of each disputed item. Amounts not so disputed shall be
deemed accepted and shall be paid, notwithstanding disputes on other items, within the period set forth in Section 3.2(c). The parties shall
seek to resolve all such disputes expeditiously and in good faith but if such dispute cannot be resolved within thirty (30) days, Provider may
initiate legal action to seek resolution of such dispute.

Section 3.3 Extension of Services. The parties agree that Provider shall not be obligated to perform any Service after the
applicable End Date; provided, however, that if Recipient desires and Provider agrees to continue to perform any of the Services after the
applicable End Date, the parties shall negotiate in good faith to determine a market price that compensates Provider for its performance of
such Services, including reimbursement of all Out-of-Pocket Costs and an ongoing procedure for such reimbursement. Except as amended
through the mutually agreed upon extension, the Services so performed by Provider after the applicable End Date shall continue to constitute
Services under this Agreement and be subject in all respects to the provisions of this Agreement for the duration of the agreed-upon extension
period.

Section 3.4 Terminated Services. Upon termination or expiration of any or all Services pursuant to this Agreement, or upon
the termination of this Agreement in its entirety, Provider shall have no further obligation to provide the applicable terminated Services and
Recipient will only have the obligation to pay Provider pursuant to Section 3.2 for or in respect of (a) Services already provided in
accordance with the terms of this Agreement and received by Recipient prior to such termination, and (b) which Provider became legally
bound on or before such termination or expiration to pay as a result of the provision of Services to Recipient.

Section 3.5 No Right of Setoff. Each of the parties hereby acknowledges that it shall have no right under this Agreement to
offset any amounts owed (or to become due and owing) to the other party, whether under this Agreement, the Separation and Distribution
Agreement, or otherwise, against any other amount owed (or to become due and owing) to it by the other party.

ARTICLE 4
TERMINATION

Section 4.1 Termination of Agreement. Subject to Section 4.4, this Agreement shall terminate in its entirety upon the
earlier of (a) the End Date, (b) the date upon which the parties shall have no continuing obligation to perform any Services as a result of each
of their expiration or termination in accordance with Section 2.1(e) or Section 4.2, or (c) in accordance with Section 4.3.

Section 4.2 Termination of Agreement in the Event of Breach. Any party (the “Non-Breaching Party”) may terminate this
Agreement with respect to any Service, in whole or in part, at any time upon prior written notice to the other party (the “Breaching Party”) if
the Breaching Party has failed (other than pursuant to Section 4.5) to perform any of its obligations under this Agreement relating to such
Service, and such failure shall have continued without cure for a period of fifteen (15) days after receipt by the Breaching Party of a written
notice of such failure from the Non-Breaching Party seeking to terminate such Service.
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Section 4.3 Insolvency. In the event that either party hereto shall (a) file a petition in bankruptcy, (b) become or be
declared insolvent, or become the subject of any proceedings (not dismissed within sixty (60) days) related to its liquidation, insolvency, or
the appointment of a receiver, (c) make an assignment on behalf of all or substantially all of its creditors, or (d) take any corporate action for
its winding up or dissolution, then the other party shall have the right to terminate this Agreement by providing written notice in accordance
with Section 7.1.

Section 4.4 Effect of Termination. Upon termination of this Agreement in its entirety pursuant to Section 4.1, all
obligations of the parties hereto shall terminate, except for the provisions of Section 3.2, Section 3.4, Section 3.5, Article 4, Article 5 and
Article 6, which shall survive any termination or expiration of this Agreement.

Section 4.5 Force Majeure. The obligations of Provider under this Agreement with respect to any Service shall be
suspended during the period and to the extent that Provider is prevented or hindered from providing such Service, or Recipient is prevented
or hindered from receiving such Service, due to any of the following causes beyond such party’s reasonable control (such causes, “Force
Majeure Events™): (a) acts of God; (b) flood, fire, or explosion, (c) war, invasion, riot, or other civil unrest; (d) Applicable Law or judicial or
administrative order; (e) actions, embargoes, or blockades in effect on or after the date of this Agreement; (f) action by any Governmental
Authority; (g) national or regional emergency; (h) strikes, labor stoppages, or slowdowns or other industrial disturbances; (i) shortage of
adequate power or transportation facilities; (j) pandemics; or (k) any other event which is beyond the reasonable control of such party. The
party suffering a Force Majeure Event shall give notice of suspension as soon as reasonably practicable to the other party stating the date and
extent of such suspension and the cause thereof, and Provider shall resume the performance of its obligations as soon as reasonably
practicable after the removal of the cause. Neither Provider nor Recipient shall be liable for the nonperformance or delay in performance of
its respective obligations under this Agreement when such failure is due to a Force Majeure Event. The applicable End Date for any Service
so suspended shall be automatically extended for a period of time equal to the time lost by reason of the suspension.

ARTICLE 5
CONFIDENTIALITY
Section 5.1 Confidentiality.
(a) During the term of this Agreement and thereafter, the parties hereto shall, and shall instruct their respective

employees, agents, accountants, legal counsel, and other representatives (“Representatives”) to, maintain in confidence and not disclose the
other party’s financial, technical, sales, marketing, development, personnel, and other information, records, or data, including, without
limitation, customer lists, supplier lists, trade secrets, designs, product formulations, product specifications, or any other proprietary or
confidential information, however recorded or preserved, whether written or oral (any such information, “Confidential Information”). Each
party hereto shall use the same degree of care, but no less than reasonable care, to protect the other party’s Confidential Information as it uses
to protect its own Confidential Information of like nature. Unless otherwise authorized in any other agreement between the parties, any party
receiving any Confidential Information of the other party (the “Receiving Party”) may use Confidential Information only for the purposes of
fulfilling its obligations under this Agreement (the “Permitted Purpose”). Any Receiving Party may disclose such Confidential Information
only to its Representatives who have a need to know such information for the Permitted Purpose and who have been advised of the terms of
this Section 5.1 and the Receiving Party shall be liable for any breach of these confidentiality provisions by such Persons; provided, however,
that any Receiving Party may disclose such Confidential Information to the extent such Confidential Information is required to be disclosed
by Applicable Law or judicial or administrative order, in which case the Receiving Party shall promptly notify, to the extent possible, the
disclosing party (the “Disclosing Party”), and take reasonable steps to assist in contesting such disclosure or in protecting the Disclosing
Party’s rights prior to disclosure, and in which case the Receiving Party shall only disclose such Confidential Information that it is advised by
its counsel in writing that it is legally bound to disclose under such Applicable Law or judicial or administrative order.
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(b) Notwithstanding the foregoing, “Confidential Information” shall not include any information that the
Receiving Party can demonstrate (i) was publicly known at the time of disclosure to it, or has become publicly known through no act of the
Receiving Party or its Representatives in breach of this Section 5.1, (ii) was rightfully received from a third party without a duty of
confidentiality, or (iii) was developed by it independently without any reliance on the Confidential Information.

(0 Upon demand by the Disclosing Party at any time, or upon expiration or termination of this Agreement with
respect to any Service, the Receiving Party agrees promptly to return or destroy, at the Disclosing Party’s option, all Confidential
Information. If such Confidential Information is destroyed, an authorized officer of the Receiving Party shall certify to such destruction in
writing.

ARTICLE 6
LIMITATION ON LIABILITY; INDEMNIFICATION

Section 6.1 Limitation on Liability. In no event shall either party hereto have any liability under any provision of this
Agreement for any punitive, special, or indirect damages relating to the breach or alleged breach of this Agreement, or diminution of value or
any damages based on any type of multiple, whether based on statute, contract, tort, or otherwise, and whether or not arising from the other
party’s sole, joint, or concurrent negligence, strict liability, criminal liability, or other fault. Recipient acknowledges that the Services to be
provided to it hereunder are subject to, and that its remedies under this Agreement are limited by, the applicable provisions of Section 2.2,
including the limitations on representations and warranties with respect to the Services.

Section 6.2 SWBI Indemnification. Subject to the limitations set forth in Section 6.1, SWBI shall indemnify, defend, and
hold harmless AOUT and its Affiliates and each of their respective Representatives (collectively, the “AOUT Indemnified Parties”) from and
against any and all Liabilities of the AOUT Indemnified Parties relating to, arising out of, or resulting from the gross negligence or willful
misconduct of SWBI or its Affiliates or any third party that provides a Service to AOUT pursuant to Section 2.3 in connection with the
provision of, or failure to provide, any Services to AOUT.

Section 6.3 AOUT Indemnification. Subject to the limitations set forth in Section 6.1, AOUT shall indemnify, defend, and
hold harmless SWBI and its Affiliates and each of their respective Representatives (collectively, the “SWBI Indemnified Parties”) from and
against any and all Liabilities of the SWBI Indemnified Parties relating to, arising out of, or resulting from the gross negligence or willful
misconduct of AOUT or its Affiliates or any third party that provides a Service to SWBI pursuant to Section 2.3 in connection with the
provision of, or failure to provide, any Services to SWBI.



ARTICLE 7
MISCELLANEOUS

Section 7.1 Notices. All supporting documentation, invoices, notices, requests, consents, claims, demands, waivers, and
other communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written
confirmation of receipt), (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt requested), (c) on
the date sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the
recipient, and on the next Business Day if sent after normal business hours of the recipient, or (d) on the third day after the date mailed, by
certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the
following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 7.1):

(a) if to SWBI:

Smith & Wesson Brands, Inc.
2100 Roosevelt Avenue
Springfield, Massachusetts 01104
Email: rcicero@smith-wesson.com
Attn: General Counsel

with a copy (which shall not constitute notice) to:

Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016
Attn: Robert S. Kant
Katherine A. Beck
Email:  kantr@gtlaw.com
beckk@gtlaw.com

(b) if to AOUT:

American Outdoor Brands, Inc.
1800 North Route Z

Columbia, Missouri 65202
Attn: Chief Counsel

Email: dbrown@aob.com

with a copy (which shall not constitute notice) to:

Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016
Attn: Robert S. Kant
Katherine A. Beck
Email:  kantr@gtlaw.com
beckk@gtlaw.com



Section 7.2 Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this
Agreement.

Section 7.3 Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction,
such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal, or
unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the greatest extent possible.

Section 7.4 Entire Agreement. This Agreement, including the Service Schedules, constitutes the sole and entire agreement
of the parties to this Agreement with respect to the subject matter contained herein and supersedes all prior and contemporaneous
understandings and agreements, both written and oral, with respect to such subject matter. In the event and to the extent that there is a conflict
between the provisions of this Agreement and the provisions of the Separation and Distribution Agreement as it relates to the Services
hereunder, the provisions of this Agreement shall control.

Section 7.5 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns. Subject to the following sentence, neither party may assign its rights or
obligations hereunder without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed.
Notwithstanding the foregoing sentence, Recipient may, without the prior written consent of Provider, assign all or any portion of its right to
receive Services to any of its Affiliates; provided, that such Affiliate shall receive such Services from Provider in the same place and manner
as described in the Service Schedule as Recipient would have received such Service. No assignment shall relieve the assigning party of any
of its obligations hereunder.

Section 7.6 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective
successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or
equitable right, benefit, or remedy of any nature whatsoever, under or by reason of this Agreement.

Section 7.7 Amendment and Modification; Waiver. This Agreement, including the Service Schedules, may only be
amended, modified, or supplemented by an agreement in writing signed by each party hereto. No waiver by any party of any of the
provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. No failure to exercise, or delay in
exercising, any right, remedy, power, or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any
single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of
any other right, remedy, power, or privilege.

Section 7.8 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance
with the internal laws of the state of Delaware without giving effect to any choice or conflict of law provision or rule. Any legal suit, action,
or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal courts of
the United States of America or the courts of the state of Delaware, and each party irrevocably submits to the exclusive jurisdiction of such
courts in any such suit, action, or proceeding. Service of process, summons, notice, or other document by mail to such party’s address set
forth herein shall be effective service of process for any suit, action, or other proceeding brought in any such court. The parties irrevocably
and unconditionally waive any objection to the laying of venue of any suit, action, or any proceeding in such courts and irrevocably waive
and agree not to plead or claim in any such court that any such suit, action, or proceeding brought in any such court has been brought in an
inconvenient forum.
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Section 7.9 Waiver of Jury Trial. Each party irrevocably and unconditionally waives any right it may have to a trial by jury
in respect of any legal action arising out of or relating to this Agreement or the transactions contemplated hereby. Each party to this
Agreement certifies and acknowledges that (a) no representative of any other party has represented, expressly or otherwise, that such other
party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party has considered the implications of this
waiver, (c) such party makes this waiver voluntarily, and (d) such party has been induced to enter into this Agreement by, among other things,
the mutual waivers and certifications in this Section 7.9.

Section 7.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail,
or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this

Agreement.

[Signature Page Follows]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed as of the date first written above by
their respective officers thereunto duly authorized.

SMITH & WESSON BRANDS, INC.

By:
Name: Mark P. Smith
Title:  President and Chief Executive Officer

AMERICAN OUTDOOR BRANDS, INC.

By:
Name: Brian D. Murphy
Title:  President and Chief Executive Officer

Signature Page to Transition Services Agreement



SCHEDULE A

Information Technology Services

ID Service Description Service Period Costl
1 IT SWBI will provide AOUT (and third parties designated by AOUT) with Up to 24 months
Systems | network access to the SWBI IT systems specified below in the attached commencing on the
Schedule A-1. Distribution; provided,
however, that this term
SWBI will provide AOUT with reasonable notice in advance of any planned | may be extended by
system maintenance outages so that AOUT can properly plan for such mutual agreement of
outages. AOUT and SWBI
pursuant to Section 3.3.
2 Share SWBI to provide AOUT with access to the SWBI shared drives set forth in Up to 24 months
Point the attached Schedule A-2 until such time as they have been carved out or commencing on the
and copied and provided to AOUT: Distribution.
Shared
Drives
3 E-mail SWBI to provide AOUT with access to historical emails, to the extent not Up to 24 months
transferred prior to or following the Distribution. commencing on the
Distribution.

Email will be migrated from SWBI to AOUT prior to the termination of this
transition service.

1 Costs for services in this Schedule A will be calculated as set forth in the “Cost and Billing” section below.




ID

Service

Description

Service Period

Costl

End
User
Support

SWBI to provide AOUT with Service Desk services until such time as
substitute Service Desk services are established by AOUT.

Service desk services of AOUT will be split into:

Traditional IT service desk — PC maintenance, software licensing, password
reset, network/infrastructure, Citrix, printer / copier maintenance etc.

SAP support — Break/Fix and interface support, mass data loads, batch jobs,
go anywhere file movement, authorization support, EDI, data carve out/copy
for transition to new ERP system by AOUT.

In the event that AOUT acquires a new company or business or performs
other integrations while this transition service is in effect, SWBI will assist
in the loading of the data for that newly acquired company in SAP. The
assumption is that any new acquisitions will follow current business
processes.

New custom development in SAP solely for AOUT will not be provided to
AOUT, nor will support of ERP selection or implementation by AOUT, or
loading of legacy data into the newly selected ERP system. However, SWBI
will provide data extraction and transfer to assist AOUT’s third-party
consultants in implementation of new AOUT ERP system.

AOUT will manage and provide its own cyber security for the websites
directly related to AOUT. SWBI will not provide administration and cyber
security to web sites that are not operated and maintained by SWBI.

SWBI will not provide support for AOUT’s Salesforce.com functionality.
SWBI will work with AOUT to establish and adhere to quarterly system

maintenance windows in which systems may be down and unavailable for
use.

Up to 24 months
commencing on the
Distribution.

Cost and Billing

AOUT will be billed by SWBI monthly for services rendered associated with this Agreement according to the following guidelines:

Hardware purchased by SWBI for AOUT will be billed at cost.
Software licensing will be billed by SWBI at the license cost per application per person.

Day-to-day IT support supplied to AOUT will be billed by SWBI as 15% of the fully burdened salary plus fringe of the
infrastructure, service desk, CoE, BASIS, and authorization teams monthly. This percentage will be revisited quarterly in order to
ensure that the charges and percentage of time spent on AOUT IT support are appropriate and justified. These assessments may

increase or decrease the rate billed by SWBI to AOUT.

Development project(s) for the sole use of AOUT will be estimated by SWBI by functional area/resource and billed above and

beyond day-to-day IT services.




SCHEDULE A-1

IT Systems
ID [System/Software Description Additional notes Cost2
1 SAP CoE - Supported as described in Schedule A, IT Services No Infrastructure
2 Esker Infrastructure — Support connectivity with SAP & SAGE
CoE - Interface support as needed
3 Sterling Infrastructure — Support Servers, vendor connectivity
Integrator
CoE - Day to day business support for all EDI transactions between SAP
and trading partners.
4 Solidworks Infrastructure — Support Server, Licensing
5 Creo Infrastructure — Support Server, Licensing

6 | Office 365/suite | Infrastructure — Email Domains, SharePoint

7 Blackline CoE - Interface support as needed No Infrastructure

8 Qlikview Infrastructure — Support Servers

CoE - Break/fix support of existing reports. SWBI may choose to use
existing or create Qlikview reports if deemed necessary to support data
carve out.

9 ADP Access will be provided and administered. No Infrastructure

CoE — Interface support as needed

10 Trend Micro | End point and server anti-virus software. Software and updates will be
supported.

Infrastructure — Support Servers

11 Blue Prism Infrastructure — Support Servers

2 During the last year of the transition services to be provided under this Schedule A-1, licensing for the applicable software will be transitioned to AOUT
from SWBI on the respective anniversary of each license renewal. Until that date, SWBI will cross charge AOUT for the cost of each such license.



ID |System/Software Description Additional notes Cost2
12 | SPS Commerce | Complete transition of trading partners from SPS commerce to Sterling No Infrastructure
Integrator
13 Adobe Reader, Pro, and Creative Cloud. Licensing and installation supported No Infrastructure
14 | PDM Standard | PDM vault for solids. Database and application support
17 Paymetric Infrastructure — Support Servers
18 | QAS (address | Infrastructure — Support Servers
verification)
Installation and testing of updates
19 |Active Directory| Infrastructure — Support Servers; user accounts; security groups

20

Network services

Infrastructure — Support network switches, routers, firewalls, wireless,
LAN, WAN, VPN

21 SAP Console | Infrastructure — Support Servers
22 Winshuttle Infrastructure — Support Servers. Break / fix for purchase requisition
Foundation release process.
23 | Winshuttle data | Infrastructure — Support Servers
services

CoE - Break/fix support as well as mass updates as needed.

24 Wells Fargo Interface and file administration support.
Infrastructure — Support Servers and FTP/SFTP connections/accounts
CoE - Interface support as needed.

25 TD Bank Interface and file administration support.

Infrastructure — Support Servers and FTP/SFTP connections/accounts

CoE - Interface support as needed.




ID

System/Software

Description

Additional notes

Cost2

26

Printing services

Print servers
Maintain printers

Infrastructure — Support Servers

27 SMTP Email | Infrastructure — Support Servers
relay
28 | SQL database | Infrastructure — Support Servers
servers
29 SAP GRC Support audit compliance / segregation of duties for AOUT
services
30 Citrix Need to determine remote access needs of AOUT moving forward
31 KBOX KBOX will be used to track ticket progress and resolution for AOUT
32 | Sage - Taylor | Infrastructure — Support Servers and access controls
Brands
33 | Sage — Crimson | Infrastructure — Support Servers and access controls
Trace
34 Sage — UST | Infrastructure — Support Servers and access controls
35 | Great Plains — | Infrastructure — Support Servers
BTI
36 SAP Concur | Access and travel administration will be supported until AOUT No Infrastructure
establishes their own travel and expense solution
37 Readsoft Legacy invoicing data. Infrastructure — Support Servers
38 | Mitel/Telephone | Phone systems in Chicopee, Columbia and Crimson Trace. Infrastructure
— Support
39 Bartender CoE — maintain necessary customer labels as well as the associated

interfaces and printing functionality.

Infrastructure — Support Servers




ID [System/Software Description Additional notes Cost2
40 Currency Thompson Reuter’s currency exchange interface

Exchange

Interface CoE - Interface support as needed
41 | Process Weaver | CoE - Interface support as needed

Infrastructure — Support Servers

42 | SFCC Interface | CoE — support SAP interface with SFCC
43 Windchill Windchill engineering software — Software installation when required




SCHEDULE A-2

Shared Drives
ID Network Drive Description Additional notes
1 \\san-cifs01.smith-wesson.com\usr-share (H) Shared drive space by endpoint Allows people to store files on
a network drive that is not
accessible by other people
2 WSAN-CIFS01.smith-wesson.com (I) Shared drive. Access can be limited by folder.
3 \\SAN-CIFSO01.smith-wesson.com (T) Shared drive. Access can be limited by folder.




SCHEDULE B

Finance Services

be paid by AOUT. Failing the ability to provide a SOC1, SWBI will
accommodate AOUT’s auditors in testing internal controls over information
technology systems. SWBI to provide AOUT with support, knowledge
transfer, and training related to internal controls.

commencing on the
Distribution.

ID Service Description Service Period Cost3

1 Financial | As reasonably requested by either party, the other party to provide support Up to 24 months

Business | and training for the requesting party to perform financial business commencing on the
Transactions | transactions, including accounting, consolidation, reporting, and forecasting. | Distribution.

2 Treasury | As reasonably requested by either party, the other corresponding party will Up to 24 months
support the requesting party with banking activities (including banking and commencing on the
cash management processes and procedures). Distribution.

3 Tax As reasonably requested by either party, the other party will provide support | Up to 24 months
and assistance in the resolution of audit matters related to any tax filing that commencing on the
occurred prior to the spin-off of AOUT. Distribution.

4 Audit SWHBI to provide AOUT with SOCI1 testing and certificate; reasonable cost to | Up to 24 months

3 Cost for all Finance Services will be calculated in accordance with Section 3.2 of this Agreement.




SCHEDULE C

Human Resources Services

ID Service Description Service Period Cost

1 401(k) As reasonably requested by AOUT, SWBI to (i) provide information and Up to 24 months $48/hour
consulting services regarding prior participation by any AOUT employee in | commencing on the
the SWBI 401(k) plan, and (ii) assist in transitioning AOUT employees to Distribution.
the AOUT 401(k) plan, including with respect to questions/issues that arise
regarding the transfer of participant accounts, loans, etc. from the SWBI
401(k) plan into the AOUT 401(k) plan. For these services, the primary
service providers will be Benefits Manager, Jim Pashko, or Benefits
Specialist, (currently Liz Carroll), provided that neither shall dedicate more
than 5% of their time during the service period.

2 E-Trade As reasonably requested by AOUT, SWBI to provide consulting services Up to 24 months $76/hour
regarding administration of AOUT’s E-Trade platform and equity/ESPP commencing on the
program. For these services, the primary service providers will be Lisa Distribution.

Gebhardt and/or Laura Olmeda-Smith, provided that neither shall dedicate
more than 5% of their time during the service period. E-Trade to be the
primary consultant for things such as processing, admin. SWBI would be the
resource on plans, historical eligibility, ESPP historical records, etc.




SCHEDULE D

Compliance Services

including training.

For these services, the primary service provider shall be SWBI’s Trade
Compliance Manager, Sharon Breault, provided that Ms. Breault shall not
dedicate more than 15% of her time to the provision of these services to
AOUT during the service period.

Distribution.

ID Service Description Service Period Cost4

1 | Compliance | As reasonably requested by AOUT, SWBI will provide assistance in Up to 6 months
Training managing quarterly, online compliance training for AOUT employees. commencing on the

Distribution.
For these services, the primary service provider shall be SWBI’s Corporate
Compliance Analyst, provided that the service provider shall not dedicate
more than 5% of his or her time to the provision of these services to AOUT
during the service period.
2 | Policy As reasonably requested by AOUT, SWBI will provide assistance in Up to 6 months
Management| managing compliance policies. commencing on the
Distribution.
For these services, the primary service provider shall be SWBI’s Corporate
Compliance Analyst, provided that the service provider shall not dedicate
more than 5% of his or her time to the provision of these services to AOUT
during the service period.

3 | Anti- As reasonably requested by AOUT, SWBI will provide assistance managing | Up to 6 months
Corruption | AOUT’s Anti-Corruption processes, policies, and procedures, including due | commencing on the
and Third diligence and training. Distribution.

Party

Management| For these services, the primary service provider shall be SWBI’s Director of
Corporate Compliance, Hope Sholes, provided that Ms. Sholes shall not
dedicate more than 15% of her time to the provision of these services to
AOUT during the service period.

4 | Export As reasonably requested by AOUT, SWBI will provide assistance in Up to 6 months
Compliance | managing AOUT’s Export Controls processes, policies, and procedures, commencing on the

4 Cost for all Compliance Services will be calculated in accordance with Section 3.2 of this Agreement.




SCHEDULE E

Legal Services

ID Service

Description

Service Period

Cost5

1 | Knowledge
Transfer

As reasonably requested by AOUT, SWBI Legal Department personnel shall
provide knowledge transfer and general assistance to AOUT, related to legal
matters that occurred prior to the Distribution.

No information or assistance may be provided to the extent it would create a
conflict of interest, violate any confidentiality obligations, risk the loss of
attorney-client privilege, expose SWBI to potential liability, or otherwise
interfere with the operation of SWBI’s business. AOUT shall use all
reasonable efforts to minimize the extent of requested knowledge transfer
and general assistance from SWBI.

The areas of knowledge transfer will include the following:

®  Access to information from SWBI’s e-billing and matter management
system, on an as-needed basis

®  Access to SWBI’s information regarding contract management, on

an as-needed basis

Access to information and supporting documentation for materials

filed with the SEC prior to the Distribution

Up to 12 months
commencing on the
Distribution.

2 | Legal
Services - IP

As reasonably requested by AOUT, SWBI Legal Department personnel shall
provide assistance with regard to the legal aspects of managing AOUT’s
intellectual property portfolio.

For these services, the primary service providers shall be Associate General
Counsel, Chris Scott, and Intellectual Property Paralegal, Paul Szulak,
provided that neither Mr. Scott nor Mr. Szulak shall dedicate more than 15%
of his time to the provision of these services to AOUT during the service
period.

Up to 6 months
commencing on the
Distribution.

5 Cost for all Legal Services will be calculated in accordance with Section 3.2 of this Agreement.




ID Service Description Service Period Cost>

3 | Legal As reasonably requested by AOUT, SWBI Legal Department personnel shall | Up to 6 months
Services _ | provide assistance with issues relating to privacy law and cybersecurity law. | commencing on the
Data Distribution.
Privacy and | For these services, the primary service provider shall be Assistant General
Cyber Counsel, Ahsan Khan, provided that Mr. Khan shall not dedicate more than
Security 5% of his time to the provision of these services to AOUT during the service

period.

4 | Legal As reasonably requested by AOUT, SWBI Legal Department personnel shall | Up to 6 months
Services — | provide assistance with issues relating to commercial contracts. commencing on the
Commercial Distribution.
Contracts For these services, the primary service provider shall be Assistant General

Counsel, Ahsan Khan, provided that Mr. Kahn shall not dedicate more than
10% of his time to the provision of these services to AOUT during the
service period.

5 | Legal As reasonably requested by AOUT, SWBI Legal Department personnel shall | Up to 6 months
Services - provide assistance with legal entity formation and corporate organization and | commencing on the
Corporate maintenance matters. Distribution.

For these services, the primary service provider shall be General Counsel,
Robert Cicero, provided that Mr. Cicero shall not dedicate more than 5% of
his time to the provision of these services to AOUT during the service
period.




SCHEDULE F

Security Services

of the Distribution

Distribution.

ID Service Description Service Period Cost6
1 | Security SWRBI Security will continue to provide the security services and continue to | Up to 6 months
Services administer the security systems in place at the Columbia, Missouri facility as | commencing on the

6 Cost for all Security Services will be calculated in accordance with Section 3.2 of this Agreement.




SCHEDULE G

Investor Relations Support Services

ID Service Description Service Period Cost?
1 Investor SWBI pays AOUT for investor relations consulting services as needed, up to | Up to 24 months
Relations | an agreed maximum percentage of available time of AOUT’s Investor commencing on the
Relations employee(s) Distribution.

7 Cost for all Investor Relations Services will be calculated in accordance with Section 3.2 of this Agreement.
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TAX MATTERS AGREEMENT

THIS TAX MATTERS AGREEMENT (this “Agreement”) is entered into as of [®], 2020, by and between Smith & Wesson
Brands, Inc., a Nevada corporation (“SWBI”), and American Outdoor Brands, Inc., a Delaware corporation (“AOUT”). Each of SWBI and
AOUT is sometimes referred to herein as a “Party” and, collectively, as the “Parties.”

WHEREAS, pursuant to the Separation and Distribution Agreement, dated as of [e], 2020, by and between SWBI and AOUT (the
“Separation Agreement”), SWBI agreed, among other things, to contribute certain assets to AOUT (the “Contribution”) and to distribute all
of the outstanding stock of AOUT to SWBI’s stockholders (the “Distribution”);

WHEREAS, prior to consummation of the Distribution, SWBI was in “control” of AOUT (within the meaning of Section 368(c)
of the Code);

WHEREAS, the Parties intend that, for federal income Tax purposes, the Contribution and the Distribution qualify as a
reorganization within the meaning of Section 368(a)(1)(D) of the Code and a distribution to which Section 355 of the Code applies and this
Agreement and any related agreement constitute a “plan of reorganization” within the meaning of Section 368 of the Code;

WHEREAS, the obligation of SWBI to consummate the Contribution and Distribution is conditioned, among other things, upon
the receipt of a tax opinion from the Tax Advisor that the Contribution and the Distribution will qualify as a reorganization within the
meaning of Section 368(a)(1)(D) of the Code and a distribution to which Section 355 of the Code applies (the “Tax Opinion™); and

WHEREAS, the Parties wish to (a) provide for the payment of Tax liabilities and entitlement to refunds thereof, allocate
responsibility for, and cooperation in the filing of Tax Returns, and provide for certain other matters relating to Taxes, and (b) set forth certain
covenants and indemnities relating to the preservation of the intended Tax treatment of the Contribution and the Distribution.

NOW, THEREFORE, in consideration of the foregoing and the terms, conditions, covenants and provisions of this Agreement,
each of the Parties mutually covenants and agrees as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. General. As used in this Agreement, the following terms have the following meanings:

“Affiliated Group” means an affiliated group of corporations within the meaning of Section 1504(a) of the Code, or any
other group filing consolidated, combined or unitary Tax Returns under state, local or foreign law.

“Agreement” has the meaning set forth in the preamble to this Agreement.
“AQUT” has the meaning set forth in the preamble to this Agreement.

“AQUT Equity Awards” has the meaning set forth in the Employee Matters Agreement.

“AOUT Group” has the meaning set forth in the Separation Agreement.
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“AQUT Separate Tax Return” means any Tax Return that is required to be filed by, or with respect to, a member of the
AOUT Group that is not a Combined Tax Return.

“AOUT Tax Representation Letter” means the tax representation letter from AOUT addressed to the Tax Advisor dated
July 1, 2020, supporting the Tax Opinion.

“Closing_of the Books Method” means the apportionment of items between portions of a taxable period based on a
closing of the books and records on the close of the Distribution Date (in the event that the Distribution Date is not the last day of the taxable
period, as if the Distribution Date were the last day of the taxable period), subject to adjustment for items accrued on the Distribution Date
that are properly allocable to the taxable period following the Distribution, as determined by SWBI in accordance with applicable law;
provided, however, that Taxes not based upon or measured by net or gross income or specific events shall be apportioned between portions of
a taxable period on a pro rata basis in accordance with the number of days in each portion.

“Code” means the Internal Revenue Code of 1986, as amended.

“Combined Tax Return” means a Tax Return filed in respect of federal, state, local or foreign income Taxes for an
Affiliated Group, or any other affiliated, consolidated, combined, unitary, fiscal unity or other group basis (including as permitted by Section
1501 of the Code).

“Contribution” has the meaning set forth in the recitals to this Agreement.

“Disqualifying Action” means (i) any breach by AOUT of any representation, warranty or covenant made by it in this
Agreement or (ii) any event (or series of events) involving the capital stock of AOUT that, in either case, would negate the Tax-Free Status of
the Transactions; provided, however, the term “Disqualifying Action” shall not include any action required or expressly permitted under any
Transaction Document or that is undertaken pursuant to the Contribution or the Distribution.

“Distribution” has the meaning set forth in the recitals to this Agreement.

“Distribution Date” means the date on which the Distribution occurs.

“Effective Time” means the time at which the Distribution becomes effective.

“Employee Matters Agreement” means the Employee Matters Agreement by and between the Parties dated [®], 2020.

“Final Determination” means the final resolution of liability for any Tax for any taxable period, by or as a result of: (i) a
final decision, judgment, decree or other order by any court of competent jurisdiction that can no longer be appealed; (ii) a final settlement
with the IRS, a closing agreement or accepted offer in compromise under Section 7121 or 7122 of the Code, or a comparable agreement
under the laws of other jurisdictions, that resolves the entire Tax liability for any taxable period; or (iii) any other final resolution, including
by reason of the expiration of the applicable statute of limitations or the execution of a pre-filing agreement with the IRS or other Tax
Authority.

“Indemnified Party” means the Party that is entitled to seek indemnification from the other Party pursuant to the
provisions of Section 2.01.

“Indemnifying_Party” means the Party from which the other Party is entitled to seek indemnification pursuant to the
provisions of Section 2.01.



“IRS” means the Internal Revenue Service or any successor thereto, including its agents, representatives, and attorneys.

“Outdoor Products and Accessories Business” has the meaning set forth in the Separation Agreement.

“Party” has the meaning set forth in the preamble to this Agreement.

“Person” has the meaning set forth in Section 7701(a)(1) of the Code.

“Post-Distribution Period” means any taxable period (or portion thereof) beginning after the Distribution Date.

“Pre-Distribution Period” means any taxable period (or portion thereof) ending on or before the Distribution Date.

“Separation Agreement” has the meaning set forth in the recitals to this Agreement.

“Separation Taxes” means any income Taxes (other than Transaction Taxes) that arise in connection with the
Contribution or the Distribution. For the avoidance of doubt, Separation Taxes shall include, without limitation, any federal, state, or local
income Taxes arising out of deferred intercompany gains recognized pursuant to Treasury Regulations Section 1.1502-13.

“SWBI” has the meaning set forth in the preamble to this Agreement.

“SWBI Equity Awards” has the meaning set forth in the Employee Matters Agreement.

“SWBI Group” has the meaning set forth in the Separation Agreement.

“SWBI Separate Tax Return” means any Tax Return that is required to be filed by, or with respect to, a member of the
SWBI Group that is not a Combined Tax Return.

“SWBI Tax Representation Letter” means the tax representation letter from SWBI addressed to the Tax Advisor dated
July 1, 2020, supporting the Tax Opinion.

“Tax” means (i) all taxes, charges, fees, duties, levies, imposts, or other similar assessments, imposed by any federal,
state or local or foreign governmental authority, including income, gross receipts, excise, property, sales, use, license, capital stock, transfer,
franchise, payroll, withholding, social security, value added, real property transfer, intangible, recordation, registration, documentary, stamp
and other taxes of any kind whatsoever, and (ii) any interest, penalties or additions attributable thereto.

“Tax Advisor” means Greenberg Traurig, LLP.

“Tax Arbiter” has the meaning set forth in Section 5.08.

“Tax_Attributes” means net operating losses, capital losses, investment tax credit carryovers, earnings and profits,
foreign tax credit carryovers, overall foreign losses, previously taxed income, separate limitation losses, deductions, credits or other

comparable items, and assets basis, that could affect a Tax liability for a past or future taxable period.
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“Tax_Authority” means any governmental authority or any subdivision, agency, commission or entity thereof or any
quasi-governmental or private body having jurisdiction over the assessment, determination, collection or imposition of any Tax (including the
IRS).

“Tax Detriment” means an increase in the Tax liability (or reduction in refund or credit or item of deduction or expense,
including any carryforward) of a taxpayer for any taxable period.

“Tax Matter” has the meaning set forth in Section 4.01.
“Tax Notice” has the meaning set forth in Section 2.07.
“Tax Opinion” has the meaning set forth in the recitals to this Agreement.

“Tax Opinion Documents” means the Tax Opinion and the information and representations provided by, or on behalf of,
SWBI or AOUT to the Tax Advisor in connection therewith.

“Tax Return” means any return, report, certificate, form or similar statement or document (including any related or
supporting information or schedule attached thereto and any information return, or declaration of estimated Tax) supplied or required to be
supplied to, or filed with, a Tax Authority in connection with the payment, determination, assessment or collection of any Tax or the
administration of any laws relating to any Tax and any amended Tax return or claim for refund.

“Tax-Free Status of the Transactions” means the qualification of the Contribution and the Distribution as a
reorganization within the meaning of Section 368(a)(1)(D) of the Code and a distribution with respect to which gain or loss is not recognized
by SWBI, AOUT, or their respective shareholders pursuant to Section 355 of the Code and in which the AOUT Common Stock distributed is
“qualified property” under Section 361(c) of the Code.

“Transaction Documents” means this Agreement, the Separation Agreement, the Transition Services Agreement, and
the Employee Matters Agreement.

“Transaction Taxes” means any Tax Detriment incurred by SWBI or AOUT as a result of the Contribution or the
Distribution failing to qualify as a reorganization within the meaning of Section 368(a)(1)(D) of the Code and a distribution to which
Section 355 of the Code applies or corresponding provisions of other applicable laws with respect to Taxes.

“Transition Services Agreement” means the Transition Services Agreement by and between the Parties dated [e], 2020.

“Transfer Taxes” means all sales, use, transfer, real property transfer, intangible, recordation, registration, documentary,
stamp or similar Taxes imposed on the Contribution or the Distribution.

“Treasury Regulations” means the final and temporary (but not proposed) income Tax regulations promulgated under
the Code, as such regulations may be amended from time to time (including corresponding provisions of succeeding regulations).

Section 1.02. Additional Definitions. Capitalized terms used but not defined in this Agreement have the meaning ascribed
to them in the Separation Agreement.



ARTICLE II
ALLOCATION, PAYMENT AND INDEMNIFICATION

Section 2.01. Responsibility for Taxes; Indemnification.

(a) SWBI shall be responsible for and shall pay, and shall indemnify and hold harmless AOUT for, all Tax
liabilities (and any loss, cost, damage or expense, including reasonable attorneys’ fees and costs, incurred in connection therewith)
attributable to: (i) any Taxes reported or required to be reported on (A) an SWBI Separate Tax Return, or (B) a Combined Tax Return that
any member of the SWBI Group files or is required to file; (ii) any Transaction Taxes; and (iii) fifty percent (50%) of all Transfer Taxes; in
each case, other than Taxes for which AOUT is responsible for under Section 2.01(b).

(b) AOUT shall be responsible for and shall pay, and shall indemnify and hold harmless SWBI for, all Tax
liabilities (and any loss, cost, damage or expense, including reasonable attorneys’ fees and costs, incurred in connection therewith)
attributable to: (i) any Taxes reported or required to be reported on (A) an AOUT Separate Tax Return, or (B) a Combined Tax Return that
any member of the AOUT Group files or is required to file; (ii) any Taxes reported or required to be reported on any Combined Tax Return
that any member of the SWBI Group files or is required to file to the extent such Taxes are attributable to the Outdoor Products and
Accessories Business, as determined pursuant to Section 2.02; (iii) any Taxes that arise from or are attributable to a Disqualifying Action;
(iv) fifty percent (50%) of all Transfer Taxes; and (v) any Separation Taxes.

© If the Indemnifying Party is required to indemnify the Indemnified Party pursuant to this Section 2.01, the
Indemnified Party shall submit its calculations of the amount required to be paid pursuant to this Section 2.01, showing such calculations in
sufficient detail so as to permit the Indemnifying Party to understand the calculations. Subject to the following sentence, the Indemnifying
Party shall pay to the Indemnified Party, no later than twenty (20) days after the Indemnifying Party receives the Indemnified Party’s
calculations, the amount that the Indemnifying Party is required to pay the Indemnified Party under this Section 2.01. If the Indemnifying
Party disagrees with such calculations, it must notify the Indemnified Party of its disagreement in writing within fifteen (15) days of
receiving such calculations.

(d For all Tax purposes, SWBI and AOUT agree to treat (i) any payment required by this Agreement (other
than payments with respect to interest accruing after the Effective Time) as either a contribution by SWBI to AOUT or a distribution by
AOUT to SWBI as the case may be, occurring immediately prior to the Effective Time, and (ii) any payment of interest or non-federal Taxes
by or to a Tax Authority as taxable or deductible, as the case may be, to the party entitled under this Agreement to retain such payment or
required under this Agreement to make such payment, in either case except as otherwise mandated by applicable law.

(e) The amount of any indemnification payment pursuant to this Section 2.01 shall be reduced by the amount of
any reduction in Taxes actually realized by the Indemnified Party by the end of the taxable year in which the indemnity payment is made, and
shall be increased if and to the extent necessary to ensure that, after all required Taxes on the indemnity payment are paid (including Taxes
applicable to any increases in the indemnity payment under this Section 2.01(g)), the Indemnified Party receives the amount it would have
received if the indemnity payment was not taxable.

® The determination of the Tax liabilities of SWBI and AOUT, respectively, shall be made in a manner
consistent with the Employee Matters Agreement and the Separation Agreement.
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Section 2.02. Determination of Taxes Attributable to the Outdoor Products and Accessories Business.

(a) For purposes of Section 2.01(b)(ii), the amount of Taxes attributable to the Outdoor Products and
Accessories Business shall be determined by SWBI on a pro forma Combined Tax Return of the AOUT Group prepared: (i) assuming that
the members of the AOUT Group were not included in the group that filed the relevant Combined Tax Return; (ii) including only Tax items
of members of the AOUT Group that were included in the relevant Combined Tax Return; (iii) using all elections, accounting methods and
conventions used on the relevant Combined Tax Return for such period; (iv) applying the highest statutory marginal corporate income Tax
rate in effect for the relevant taxable period; (v) assuming that the AOUT Group elects not to carry back any net operating losses; and (vi)
assuming that the AOUT Group’s utilization of any Tax Attribute carryforward or carryback is limited to the Tax Attributes of the AOUT
Group that would be available if the Tax liability of the AOUT Group for each prior taxable year were determined in accordance with this
Section 2.02.

(b) The Parties shall cooperate in good faith in order to jointly determine the allocation of items of income and
expense and intercompany eliminations for purposes of preparing the pro forma Combined Tax Return of the AOUT Group pursuant to

Section 2.02(a).

Section 2.03. Preparation of Tax Returns.

(a) SWBI’s Responsibility. SWBI shall prepare and timely file (taking into account applicable extensions) all
(i) Combined Tax Returns that any member of the SWBI Group is required to file or elects to file, and (ii) SWBI Separate Tax Returns. To
the extent that such a Combined Tax Return reflects operations of the AOUT Group for a taxable period that includes the Distribution Date,
SWHBI shall include in such Combined Tax Return the results of such member of the AOUT Group on the basis of the Closing of the Books
Method to the extent permitted by applicable law.

(b) AOUT’s Responsibility. Subject to any arrangement under the Transaction Documents, AOUT shall prepare
and timely file (taking into account applicable extensions) all Tax Returns required to be filed by or with respect to any member of the AOUT
Group other than those Tax Returns that SWBI is required to prepare and file under Section 2.03(a).

Section 2.04. Payment of Sales, Use or Similar Taxes. Transfer Taxes shall be borne fifty percent (50%) by SWBI and
fifty percent (50%) by AOUT. Notwithstanding anything in this Section 2.04 to the contrary, the Party required by applicable law shall remit
payment for any Transfer Taxes and duly and timely file any related Tax Returns, subject to any indemnification rights it may have against
the other Party, which shall be paid in accordance with Section 2.01(c). The Parties shall cooperate in: (i) determining the amount of such
Taxes; (ii) providing all available exemption certificates; and (iii) preparing and timely filing any and all required Tax Returns for or with
respect to such Taxes with any and all appropriate Tax Authorities.

Section 2.05. Treatment of Equity Awards.

(a) To the extent permitted by law, income Tax deductions with respect to the issuance, exercise, vesting or
settlement after the Distribution Date of any SWBI Equity Awards or AOUT Equity Awards shall be claimed: (i) in the case of an active
officer or employee, solely by the Group that employs such officer or employee at the time of such issuance, exercise, vesting, or settlement,
as applicable; (ii) in the case of a former officer or employee, solely by the Group that was the last to employ such former officer or
employee; and (iii) in the case of a director or former director (who is not an officer or employee or former officer or employee of a member
of either Group), (A) solely by the SWBI Group if such person was, at any time before or after the Distribution, a director of any member of
the SWBI Group, and (B) in any other case, solely by the AOUT Group.
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(b) If, notwithstanding clause (a), the AOUT Group actually utilizes any deductions for a taxable period ending
after the Distribution Date with respect to (i) the issuance, exercise, vesting or settlement after the Distribution Date of any SWBI Equity
Awards, or (ii) any liability with respect to compensation required to be paid or satisfied by, or otherwise allocated to, any member of the
SWBI Group in accordance with any Transaction Document, AOUT shall promptly remit an amount equal to the overall net reduction in
actual cash Taxes paid by the AOUT Group (determined on a “with and without” basis) resulting from the event giving rise to such deduction
in the year of such event. If a Tax Authority subsequently reduces or disallows the use of such a deduction by the AOUT Group, SWBI shall
return an amount equal to the overall net increase in Tax liability of the AOUT Group owing to the Tax Authority to the remitting party.

(o) For any taxable period (or portion thereof), except as SWBI may at any time determine in its reasonable
discretion, SWBI shall satisfy, or shall cause to be satisfied, all applicable withholding and reporting responsibilities (including all income,
payroll or other Tax reporting related to income to any current or former employees) with respect to the issuance, exercise, vesting or
settlement of SWBI Equity Awards that settle with or with respect to stock of SWBI. For any taxable period (or portion thereof), AOUT
shall satisfy, or shall cause to be satisfied, all applicable withholding and reporting responsibilities (including all income, payroll or other Tax
reporting related to income to any current or former employees) with respect to the exercise, vesting or settlement of AOUT Equity Awards
that settle with or with respect to stock of AOUT. SWBI and AOUT acknowledge and agree that the Parties shall cooperate with each other
and with third-party providers to effectuate withholding and remittance of Taxes, as well as required Tax reporting, in a timely manner.

Section 2.06. Tax Refunds. SWBI shall be entitled to any refund (and any interest thereon received from the applicable
Tax Authority) of Taxes for which SWBI is responsible for hereunder, AOUT shall be entitled to any refund (and any interest thereon
received from the applicable Tax Authority) of Taxes for which AOUT is responsible for hereunder, and a Party receiving a refund to which
the other Party is entitled hereunder shall pay over such refund to such other Party within twenty (20) days after such refund is received.

Section 2.07. Audits and Proceedings.

(@ Notwithstanding any other provision hereof, if after the Distribution Date, an Indemnified Party receives any
notice, letter, correspondence, claim or decree from any Tax Authority (a “Tax Notice”) and, upon receipt of such Tax Notice, believes it has
suffered or potentially could suffer any Tax liability for which it is indemnified pursuant to Section 2.01, the Indemnified Party shall deliver
such Tax Notice to the Indemnifying Party within ten (10) days of the receipt of such Tax Notice; provided, however, that the failure of the
Indemnified Party to provide the Tax Notice to the Indemnifying Party shall not affect the indemnification rights of the Indemnified Party
pursuant to Section 2.01, except to the extent that the Indemnifying Party is prejudiced by the Indemnified Party’s failure to deliver such Tax
Notice. The Indemnifying Party shall have the right to handle, defend, conduct and control, at its own expense, any Tax audit or other
proceeding that relates to such Tax Notice; provided that, in all events, SWBI shall have the right to control any Tax audit or proceeding
relating to Transaction Taxes or the Tax-Free Status of the Transactions. The Indemnifying Party shall also have the right to compromise or
settle any such Tax audit or other proceeding that it has the authority to control pursuant to the preceding sentence subject, in the case of a
compromise or settlement that could adversely affect the Indemnified Party, to the Indemnified Party’s consent, which consent shall not be
unreasonably withheld. If the Indemnifying Party fails within a reasonable time after notice to defend any such Tax Notice or the resulting
audit or proceeding as provided herein, the Indemnifying Party shall be bound by the results obtained by the Indemnified Party in connection
therewith. The Indemnifying Party shall pay to the Indemnified Party the amount of any Tax liability within fifteen (15) days after a Final
Determination of such Tax liability.




(b) If after the Distribution Date, SWBI or AOUT receive a Tax Notice that could have an impact on the other
Party, SWBI or AOUT, as applicable, shall deliver such Tax Notice to the other Party within ten (10) days of the receipt of such Tax Notice.

Section 2.08. Carryforwards and Carrybacks.

(@) SWBI shall notify AOUT after the Distribution Date of any consolidated carryover item which may be
partially or totally attributed to and carried over by AOUT or a member of its Affiliated Group and will notify AOUT of subsequent
adjustments which may affect such carryover item.

(b) To the extent permitted by applicable law, AOUT shall not carry back any federal income Tax item to any
Pre-Distribution Period.

Section 2.09. Tax Attributes. Tax Attributes arising in a Pre-Distribution Period shall be allocated to the SWBI Group and
the AOUT Group in accordance with the Code and Treasury Regulations. The Parties shall jointly determine the allocation of such Tax
Attributes arising in Pre-Distribution Periods as soon as reasonably practicable following the Distribution Date, and hereby agree to compute
all Taxes for Post-Distribution Periods consistently with that determination unless otherwise required by a Final Determination.

Section 2.10. Section 336(e)_Election.

(a Pursuant to Treasury Regulations Section 1.336-2(h) and (j), SWBI and AOUT agree that SWBI may make
a timely protective election under Section 336(e) of the Code and the Treasury Regulations issued thereunder with respect to the Distribution
for each member of the AOUT Group that is a domestic corporation for federal income Tax purposes.

(b) In the event that an election contemplated in Section 2.10(a) is made and becomes effective, then the Parties
shall share in any Tax benefit derived as a result of such election in accordance with the Parties’ relative responsibility for such Taxes under
this Article IT, and payments shall be made between the Parties, if necessary.

(0 The Parties shall cooperate in good faith in order to determine whether to make any elections contemplated
in Section 2.10(a) and in the timely completion of such elections, if any.

ARTICLE III
TAX-FREE STATUS OF THE TRANSACTIONS

Section 3.01. Representations and Warranties.

(a) AOUT. AOUT hereby represents and warrants or covenants and agrees, as appropriate, that the facts
presented and the representations made in the AOUT Tax Representation Letter are, or will be from the time presented or made through and
including the Effective Time and thereafter, true, correct and complete in all respects.

(b) SWBI. SWRBI hereby represents and warrants or covenants and agrees, as appropriate, that the facts
presented and the representations made in the SWBI Tax Representation Letter and any other materials (including the Revenue Procedure 96-
30 checklist) delivered or deliverable by SWBI in connection with the rendering by the Tax Advisor of the Tax Opinion are, or will be from
the time presented or made through and including the Effective Time and thereafter, true, correct and complete in all respects.
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(© No Contrary Knowledge. Each of SWBI and AOUT represents and warrants that it knows of no fact that
may cause the Tax treatment of the Contribution or the Distribution to be other than the Tax-Free Status of the Transactions.

Section 3.02. Covenants.

(a) Preservation of Tax-Free Status. Neither SWBI nor AOUT shall take or fail to take any action within its
control that would negate the Tax-Free Status of the Transactions.

(b) Tax Reporting. Each of SWBI and AOUT covenants and agrees that it will not take any position on any Tax
Return that is inconsistent with the Tax-Free Status of the Transactions.

(o) Actions Consistent with Representations and Covenants. Neither SWBI nor AOUT shall take any action, or
to fail to take any action, which action or failure would be inconsistent with or cause to be untrue any material information, covenant, or
representation in this Agreement, the Separation Agreement, or the Tax Opinion Documents.

(d) Plan or Series of Related Transactions. For a period of two (2) years from the Distribution Date, none of
AOUT, its affiliates, or any of their respective officers, directors or authorized agents will enter into any agreement, understanding or
arrangement or any substantial negotiations with respect to any transaction or series of transactions, including any issuance or transfer of an
option (within the meaning of Section 355(e) of the Code), that is for purposes of Section 355(e) of the Code and the Treasury Regulations
thereunder (including, for purposes of this Section 3.02(d), any proposed income tax regulations to the extent no final or temporary income
tax regulations have been issued that supersede such proposed regulations), part of a plan or series of related transactions with the
Distribution pursuant to which one or more Persons acquire, directly or indirectly, stock possessing fifty percent (50%) or more of the total
combined voting power or value of all classes of stock of AOUT.

(e) During the two-year period following the Distribution Date:

@) AOUT shall (A) maintain its status as a company engaged in an active trade or business for
purposes of Section 355(b)(2) of the Code, and (B) not engage in any transaction that would result in it ceasing to be a company
engaged in an active trade or business for purposes of Section 355(b)(2) of the Code.

(ii) AOUT shall not, and shall not agree to, liquidate or merge, consolidate, or amalgamate with any
other Person.

(iii) AOUT shall not sell or otherwise dispose of, or allow the sale or other disposition of, more than
30% of the consolidated gross assets of the AOUT Group or more than 30% of the gross assets of the Outdoor Products and
Accessories Business, in each case measured based on fair market values as of the Distribution Date.

@iv) AOUT shall not purchase any of its outstanding stock, other than through stock purchases meeting
the requirements of Section 4.05(1)(b) of IRS Revenue Procedure 96-30 (as in effect prior to the amendment of such Revenue
Procedure by IRS Revenue Procedure 2003-48).

W) AOUT shall not amend its certificate of incorporation (or other organizational documents), or take
any other action, affecting the voting rights of the equity interests of AOUT.

9



® Notwithstanding the provisions of Section 3.02(d) and Section 3.02(e), AOUT and the other members of the
AOUT Group may take any action that would reasonably be expected to be inconsistent with the covenants contained in Section 3.02(d) or
Section 3.02(e) if either: (i) AOUT notifies SWBI of its proposal to take such action and AOUT and SWBI obtain a ruling from the IRS to
the effect that such action will not affect the Tax-Free Status of the Transactions, provided that AOUT agrees in writing to bear any expenses
associated with obtaining such a ruling and, provided further that AOUT shall not be relieved of any liability under Section 2.01 of this
Agreement by reason of seeking or having obtained such a ruling; or (ii) AOUT notifies SWBI of its proposal to take such action and obtains,
at its own expense, an unqualified opinion of counsel (A) from a Tax advisor recognized as an expert in federal income Tax matters and
acceptable to SWBI in its sole discretion, (B) on which SWBI may rely, and (C) to the effect that such action “will” not affect the Tax-Free
Status of the Transactions, provided that AOUT shall not be relieved of any liability under Section 2.01 of this Agreement by reason of
having obtained such an opinion.

ARTICLE IV
COOPERATION

Section 4.01. General Cooperation. The Parties shall each cooperate fully with all reasonable requests in writing from the
other Party, or from an agent, representative or advisor to such Party, in connection with the preparation and filing of Tax Returns, claims for
Tax refunds, Tax proceedings, and calculations of amounts required to be paid pursuant to this Agreement, in each case, related or
attributable to or arising in connection with Taxes of any of the Parties covered by this Agreement and the establishment of any reserve
required in connection with any financial reporting (a “Tax Matter”). Such cooperation shall include the provision of any information
reasonably necessary or helpful in connection with a Tax Matter and shall include, at each Party’s own cost:

(a) the provision of any Tax Returns of the Parties, books, records (including information regarding ownership
and Tax basis of property), documentation and other information relating to such Tax Returns, including accompanying schedules, related
work papers, and documents relating to rulings or other determinations by Tax Authorities;

(b) the execution of any document (including any power of attorney) in connection with any Tax proceedings of
any of the Parties, or the filing of a Tax Return or a Tax refund claim of the Parties;

(©) the use of the Party’s reasonable best efforts to obtain any documentation in connection with a Tax Matter;
and

(d) the use of the Party’s reasonable best efforts to obtain any Tax Returns (including accompanying schedules,
related work papers, and documents), documents, books, records or other information in connection with the filing of any Tax Returns of any

of the Parties.

Each Party shall make its employees, advisors, and facilities available, without charge, on a reasonable and mutually
convenient basis in connection with the foregoing matters.
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Section 4.02. Retention of Records. SWBI and AOUT shall retain or cause to be retained all Tax Returns, schedules and
workpapers, and all material records or other documents relating thereto in their possession, until sixty (60) days after the expiration of the
applicable statute of limitations (including any waivers or extensions thereof) of the taxable periods to which such Tax Returns and other
documents relate or until the expiration of any additional period that any Party reasonably requests, in writing, with respect to specific
material records or documents. A Party intending to destroy any material records or documents required to be retained pursuant to this
Section 4.02 shall provide the other Party with reasonable advance notice and the opportunity to copy or take possession of such records and
documents. The Parties hereto will notify each other in writing of any waivers or extensions of the applicable statute of limitations that may
affect the period for which the foregoing records or other documents must be retained.

ARTICLE V
MISCELLANEOUS

Section 5.01. Tax Sharing Agreements. All Tax sharing, indemnification and similar agreements, written or unwritten, as
between SWBI, on the one hand, and AOUT, on the other (other than this Agreement and any other Transaction Document), shall be or shall
have been terminated no later than the Effective Time and, after the Effective Time, neither SWBI nor AOUT shall have any further rights or
obligations under any such Tax sharing, indemnification or similar agreement.

Section 5.02. Interest on Late Payments. With respect to any payment between the Parties pursuant to this Agreement not
made by the due date set forth in this Agreement for such payment, the outstanding amount will accrue interest at a rate per annum equal to
the rate in effect for underpayments under Section 6621 of the Code from such due date to and including the payment date.

Section 5.03. Survival of Covenants. Except as otherwise contemplated by this Agreement, all covenants and agreements
of the Parties contained in this Agreement shall survive the Effective Time and remain in full force and effect in accordance with their
applicable terms; provided, however, that the representations and warranties and all indemnification for Taxes shall survive until sixty (60)
days following the expiration of the applicable statute of limitations (taking into account all extensions thereof), if any, of the Tax that gave
rise to the indemnification; provided, further, that, in the event that notice for indemnification has been given within the applicable survival
period, such indemnification shall survive until such time as such claim is finally resolved.

Section 5.04. Termination. Notwithstanding any provision to the contrary, this Agreement may be terminated and the
Distribution abandoned at any time prior to the Effective Time by and in the sole discretion of SWBI without the prior approval of any
Person, including AOUT. In the event of such termination, this Agreement shall become void and no party, or any of its officers and
directors, shall have any liability to any Person by reason of this Agreement. After the Effective Time, this Agreement may not be terminated
except by an agreement in writing signed by each of the Parties to this Agreement.

Section 5.05. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being
enforced under any law or as a matter of public policy, all other conditions and provisions of this Agreement shall remain in full force and
effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties to this
Agreement shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a
mutually acceptable manner in order that the transactions contemplated by this Agreement be consummated as originally contemplated to the
greatest extent possible.
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Section 5.06. Entire Agreement. Except as otherwise expressly provided in this Agreement, this Agreement constitutes the
entire agreement of the Parties hereto with respect to the subject matter of this Agreement and supersedes all prior agreements and
undertakings, both written and oral, between or on behalf of the Parties hereto with respect to the subject matter of this Agreement.

Section 5.07. Effective Date. This Agreement shall become effective only upon the occurrence of the Distribution.

Section 5.08. Dispute Resolution. In the event of any dispute relating to this Agreement, the Parties shall work together in
good faith to resolve such dispute within thirty (30) days. In the event that such dispute is not resolved, upon written notice by a Party after
such thirty (30)-day period, the matter shall be referred to a Tax counsel or other Tax advisor of recognized national standing (the “Tax
Arbiter”) that will be jointly chosen by SWBI and AOUT. The Tax Arbiter may, in its discretion, obtain the services of any third party
necessary to assist it in resolving the dispute. The Tax Arbiter shall furnish written notice to the parties to the dispute of its resolution of the
dispute as soon as practicable, but in any event no later than ninety (90) days after acceptance of the matter for resolution. Any such
resolution by the Tax Arbiter shall be binding on the Parties, and the Parties shall take, or cause to be taken, any action necessary to
implement such resolution. All fees and expenses of the Tax Arbiter shall be shared equally by the Parties.

Section 5.09. Other. Sections 1.2 (Interpretation), 6.1 (Notices), 6.2 (Amendments; No Waivers), 6.4 (Successors and
Assigns) 6.5 (Governing Law), 6.6 (Counterparts; Effectiveness; Third-Party Beneficiaries), 6.9 (Jurisdiction), 6.10 (Waiver of Jury Trial),
6.14 (Captions), 6.15 (Interpretation), 6.16 (Specific Performance), and 6.17 (Performance) of the Separation Agreement are incorporated
herein by reference, mutatis mutandis.

[Signature Page Follows]
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IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be duly by their respective authorized officers as of
the date first above written.

SMITH & WESSON BRANDS, INC.

By:
Name: Mark P. Smith
Title: President and Chief Executive Officer

AMERICAN OUTDOOR BRANDS, INC.

By:
Name: Brian D. Murphy
Title: President and Chief Executive Officer

Signature Page to Tax Matters Agreement
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EMPLOYEE MATTERS AGREEMENT

THIS EMPLOYEE MATTERS AGREEMENT (this “Agreement”) is made and entered into as of [e], 2020, by and between
Smith & Wesson Brands, Inc., a Nevada corporation (“SWBI”), and American Outdoor Brands, Inc., a Delaware corporation (“AOUT” and
with SWBI each, individually, a “Party,” and, collectively, the “Parties”). Capitalized terms used in this Agreement, but not defined, shall
have the meanings ascribed to them in the Separation and Distribution Agreement, dated as of [e], 2020, by and between SWBI and AOUT
(as amended from time to time, the “Separation and Distribution Agreement”).

RECITALS

WHEREAS, pursuant to the Separation and Distribution Agreement, SWBI shall be separated into two separate, publicly traded
companies, one for each of (i) the Firearm Business (as defined in the Separation and Distribution Agreement), which shall be owned and
conducted, directly or indirectly, by SWBI, and (ii) the Outdoor Products and Accessories Business (as defined in the Separation and
Distribution Agreement), which shall be owned and conducted, directly or indirectly, by AOUT; and

WHEREAS, each of SWBI and AOUT has determined that it is necessary and desirable to enter into this Agreement in order to
allocate, assign, or transfer, as applicable, to the appropriate Party, assets, responsibilities, liabilities, and obligations with respect to employee
compensation, benefits, labor, and certain other employment matters associated with personnel of the Outdoor Products and Accessories
Business and the Firearm Business, pursuant to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing, the mutual agreements, provisions, and covenants contained in this
Agreement, and other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, AOUT and SWBI hereby agree
as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. As used in this Agreement, the following terms shall have the meanings indicated below:

“Adjusted SWBI Option” has the meaning set forth in Section 3.2(b).

“Adjusted SWBI PSU” has the meaning set forth in Section 3.4.

“Adjusted SWBI RSU” has the meaning set forth in Section 3.3(a).

“Affiliate” has the same meaning as set forth in the Separation and Distribution Agreement. For the avoidance of doubt, on and
after the Distribution Time, no member of the SWBI Group shall be deemed to be an Affiliate of any member of the AOUT Group and no
member of the AOUT Group shall be deemed to be an Affiliate of any member of the SWBI Group.

“Agreement” has the meaning set forth in the preamble to this Agreement.

“AQOUT” has the meaning set forth in the preamble to this Agreement.

“AOQUT 401(k)_Plan” has the meaning set forth in Section 2.8(a).

“AQOUT 401(k)_Plan Effective Date” has the meaning set forth in Section 2.8(a).




“AOUT Employee” means each Employee who performs services exclusively for and is allocated to the Outdoor Products and
Accessories Business and is either (a) employed by a member of the AOUT Group as of the Distribution Time, or (b) who is transferred to a
member of the AOUT Group pursuant to Section 2.1 or Section 2.2 after the Distribution Time.

“AOUT Equity Awards” means those awards granted under the AOUT Equity and Incentive Plan in accordance with the
provisions in Article 3 hereof.

“AQUT Equity and Incentive Plan” means the American Outdoor Brands, Inc. 2020 Incentive Stock Plan, as amended from time

to time.

“AOUT Former Employee” means (i) prior to the Distribution Time, any individual who, performed services exclusively for and
was allocated to the Outdoor Products and Accessories Business but prior to the Distribution Time retired or otherwise separated from
service with SWBI and its Subsidiaries and Affiliates, and (ii) on or after the Distribution Time, any AOUT Employee that ceases performing
services for the AOUT Group for any reason (other than on account of approved leaves of absences).

“AQUT Group” means (a) prior to the Distribution Time, AOUT and each Person that will be a Subsidiary or Affiliate of AOUT
immediately after the Distribution Time; and (b) on and after the Distribution Time, AOUT and each Person that is a Subsidiary or Affiliate
of AOUT.

“AOUT Group Welfare Plans” has the meaning set forth in Section 2.9(a).

“AQUT Option” has the meaning set forth in Section 3.2(b).

“AQUT Participant” means an AOUT Employee, an AOUT Former Employee, and any eligible dependent or beneficiary thereof
who participates or is eligible to participate in any AOUT Plan.

“AOUT Plan” means each Plan that is sponsored, maintained, or contributed to or required to be contributed to by any member of
the AOUT Group that does not also cover any SWBI Employee, including, without limitation, the AOUT Equity and Incentive Plan, the
AOUT 401(k) Plan and the AOUT Group Welfare Plans.

“AOUT Post-Distribution Share Value” means, with respect to a share of common stock of AOUT, $[e].

“AQUT PSU” has the meaning set forth in Section 3.4.

“AOUT Ratio” means the quotient obtained by dividing the AOUT Post-Distribution Share Value by the SWBI Pre-Distribution
Share Value.

“AOUT RSU” has the meaning set forth in Section 3.3(a).
“Applicable Law” has the meaning set forth in the Separation and Distribution Agreement.

“COBRA” means the U.S. Consolidated Omnibus Budget Reconciliation Act of 1985, as codified at Section 601 et seq. of ERISA
and at Section 4980B of the Code.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
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“Code Section 409A” means Section 409A of the Code and the regulations and guidance promulgated thereunder.

“Deferred RSU” means each outstanding SWBI RSU that is subject to an election by the holder to defer receipt of the shares of
common stock of SWBI upon settlement of such SWBI RSU until separation from service with the SWBI Group, determined immediately
prior to the Distribution Date.

“Designated Executive” has the meaning set forth in Section 3.3(a).

“Distribution” has the meaning set forth in the Separation and Distribution Agreement.

“Distribution Date” has the meaning set forth in the Separation and Distribution Agreement.

“Distribution Ratio” means one share of AOUT common stock for every four shares of SWBI common stock.

“Distribution Time” has the meaning set forth in the Separation and Distribution Agreement.

“Employee” means any individual who is an employee of SWBI or any of its Subsidiaries and Affiliates (including, for the
avoidance of doubt, AOUT and its Subsidiaries) immediately before the Distribution Time, including active employees and employees on
vacation and approved leave of absence (including maternity, paternity, family, sick, short-term or long-term disability leave, qualified
military service under the Uniformed Services Employment and Reemployment Rights Act of 1994, leave under the Family Medical Leave
Act, and other approved leaves).

“Employee Record” has the meaning set forth in Section 4.4.

“Employment Claim” means any actual or threatened action, lawsuit, charge, complaint, audit, inquiry, investigation, grievance,
arbitration, claim (including ERISA claims), or federal, state, or local judicial or administrative proceeding of whatever kind involving a
demand by, on behalf of, or relating to an Employee, Former Employee, or current or former independent contractor, or by or relating to any
federal, state, or local Governmental Authority alleging Liability against a Party or against a Party’s pension, welfare, or other benefit plan, or
such plan’s administrator, trustee, or fiduciary.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any successor legislation.

“Firearm Business” has the meaning set forth in the Separation and Distribution Agreement.

“Former Employee” means any individual who was employed by SWBI or any of its Subsidiaries (including, for the avoidance of
doubt, AOUT and its Subsidiaries) at any time prior to the Distribution Time but who is not an Employee on or after such Distribution Time.

“IRS” means the Internal Revenue Service.
“Liabilities” has the meaning set forth in the Separation and Distribution Agreement.
“Monheit RSU” has the meaning set forth in Section 3.3(c).

“New Employer RSU” has the meaning set forth in Section 3.3(b).

“Other Employee” has the meaning set forth in Section 3.3(b).
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“Outdoor Products and Accessories Business” has the meaning set forth in the Separation and Distribution Agreement.

“Party” and “Parties” have the meanings set forth in the preamble to this Agreement.

“Plan” means, with respect to any entity, each plan, program, policy, arrangement, contract or agreement that is maintained
primarily for the benefit of employees (and their dependents and beneficiaries) providing employee benefits, including, without limitation,
employee benefit plans as defined in Section 3(3) of ERISA, executive compensation, bonuses, equity and/or equity based compensation,
profit sharing, savings, retirement, severance pay, salary continuation, medical, dental, vision, life, disability, sick leave, vacation pay, and
other fringe benefits, whether formal or informal or written or unwritten, which is sponsored, maintained, or contributed by such entity or to
which such entity is a party or under which such entity has any obligation. Notwithstanding the foregoing, the term “Plan” as used in this
Agreement does not include (i) the SWBI Equity and Incentive Plan; (ii) any SWBI Equity Award; (iii) the AOUT Equity and Incentive Plan;
(iv) any AOUT Equity Award; (v) any employment agreements; and (vi) any contract, agreement, or understanding relating to settlement of
actual or potential employment claims.

“PTO” has the meaning set forth in Section 2.11.

“Record Date” has the meaning set forth in the Separation and Distribution Agreement.
“Scott RSU” has the meaning set forth in Section 3.3(c).

“SWBI” has the meaning set forth in the preamble to this Agreement.

“SWBI 401(k)_Plan” has the meaning set forth in Section 2.8(a).

“SWBI Board” means the Board of Directors of SWBI or a duly authorized committee thereof.

“SWBI Employee” means each Employee who performs services exclusively for and is allocated to the Firearm Business and who
is either (a) employed by a member of the SWBI Group as of the Distribution Time or (b) who is transferred to a member of the SWBI Group
after the Distribution Time pursuant to Section 2.2 after the Distribution Time.

“SWBI Equity and Incentive Plan” means the Smith & Wesson Brands, Inc. 2013 Incentive Stock Plan, as amended from time to
time.

“SWBI Equity Awards” means the SWBI Restricted Stock, the SWBI RUSs and the SWBI Options.

“SWBI Former Employee” means (i) prior to the Distribution Time, any individual who, performed services exclusively for and
was allocated to the Firearm Business but prior to the Distribution Time retired or otherwise separated from service with SWBI and its
Subsidiaries and Affiliates, and (ii) on or after the Distribution Time, any SWBI Employee that ceases performing services for the SWBI
Group for any reason (other than on account of approved leaves of absences).

“SWBI Group” means SWBI and each Person that is a direct or indirect Subsidiary or Affiliate of SWBI (other than any member
of the AOUT Group).



“SWBI Group Welfare Plans” means the SWBI Plans providing medical, dental, vision, health care spending accounts, disability,
life, and similar welfare benefits and is an “employee welfare benefit plan” as described in Section 3(1) of ERISA.

“SWBI Option” means each outstanding option to purchase shares of the common stock of SWBI, whether vested or unvested,
granted under the SWBI Equity and Incentive Plan, determined immediately prior to the Distribution Time.

“SWBI Participant” means a SWBI Employee, a SWBI Former Employee, and any eligible dependent or beneficiary thereof who
participates or is eligible to participate in a SWBI Plan.

“SWBI Plan” means each Plan that is sponsored, maintained, contributed to, or required to be contributed to by any member of the
SWBI Group, including, without limitation, the SWBI Equity and Incentive Plan, the SWBI 401(k) Plan, and the SWBI Group Welfare
Plans, but not including any AOUT Plan.

“SWBI Post-Distribution Share Value” means with respect to a share of the common stock of SWBI, $[e].

“SWBI Pre-Distribution Share Value” means the closing share price of the common stock of SWBI on Nasdaq on the last trading
day immediately preceding the Distribution Time.

“SWBI PSUs” means each outstanding performance-based restricted stock unit award with respect to the shares of the common
stock of SWBI, whether vested or unvested, granted under the SWBI Equity and Incentive Plan, determined immediately prior to the

Distribution Time.

“SWBI Ratio” means the quotient obtained by dividing the SWBI Post-Distribution Share Value by the SWBI Pre-Distribution
Share Value.

“SWBI RSU” means each outstanding restricted stock unit award with respect to the shares of the common stock of SWBI,
whether vested or unvested, granted under the SWBI Equity and Incentive Plan, determined immediately prior to the Distribution Time.

“Separation and Distribution Agreement” has the meaning set forth in the preamble to this Agreement.

“Tax” or “Taxes” has the meaning set forth in the Tax Matters Agreement.

“Tax Matters Agreement” means the Tax Matters Agreement, dated as of the date hereof between SWBI and AOUT, as such
agreement may be amended, amended and restated, supplemented, or modified from time to time. “WARN Act” has the meaning set forth in
Section 4.5.

“Wadecki RSU” has the meaning set forth in Section 3.3(c).
“Workers Compensation Event” means the event, injury, illness, or condition giving rise to a workers’ compensation claim.

Section 1.2 Certain Constructions. References to the singular in this Agreement shall refer to the plural and vice-versa,
and references to the masculine shall refer to the feminine and vice-versa.
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Section 1.3 Sections. References to a “Section” are, unless otherwise specified, to one of the Sections of this Agreement.

Section 1.4 Distribution Time This Agreement shall be effective as of the Distribution Time.

ARTICLE 2
ALLOCATION OF EMPLOYEES AND LIABILITIES; EMPLOYEE BENEFITS

Section 2.1 Transfer of Employment of Certain AOUT Employees. SWBI and AOUT will cause the employment of each

AOUT Employee who is not employed by a AOUT Group member as of the date hereof to be transferred to an AOUT Group member prior
to the Distribution Time.

Section 2.2 Re-Allocation of Employees. If the Parties mutually agree after the Distribution Time that an Employee or
individual independent contractor was incorrectly allocated to the SWBI Group or the AOUT Group (or was incorrectly employed or
engaged by a member of the SWBI Group or the AOUT Group as of the Distribution Time), the Parties shall use their reasonable best efforts
to correct such misallocation as appropriate (including by transferring the employment or engagement opportunity of such AOUT Employee
or SWBI Employee (as applicable) or individual independent contractor to the applicable member of the applicable group or by offering
employment or an engagement opportunity to such AOUT Employee, SWBI Employee, or individual independent contractor), and, to the
extent possible, such correction shall be effective as of the Distribution Time.

Section 2.3 Employee Liabilities Generally.

(a) From and after the Distribution Time, SWBI or a member of the SWBI Group hereby assumes or retains,
and shall be responsible for paying, performing, fulfilling, and discharging in accordance with their respective terms, (i) all Liabilities or
obligations expressly assigned to or assumed by a member of the SWBI Group under this Agreement; and (ii) except as otherwise expressly
provided for herein or in the Separation and Distribution Agreement, all Liabilities with respect to the employment (including the termination
thereof), compensation, and employee benefits of all (x) SWBI Employees, (y) SWBI Former Employees, and (z) all independent
contractors, temporary employees, consultants, freelancers, agency employees, leased employees, or other non-payroll workers allocated to
the Firearm Business, in each case, and their respective dependents and beneficiaries (and any alternate payees in respect thereof), whenever
incurred. Such Liabilities are assumed or retained regardless of when such Liabilities arose or arise, or whether the facts on which they are
based occurred prior to or subsequent to the Distribution Time, regardless of where or against whom such Liabilities are asserted or
determined and include, without limitation, (1) wages, salaries, incentive compensation, commissions, and bonuses, (2) any and all
Liabilities with respect to Employment Claims made by or with respect to SWBI Employees or SWBI Former Employees or in connection
with any SWBI Plan, and (3) all service-related Liabilities to any individual who is or was an independent contractor, temporary employee,
consultant, freelancer, agency employee, leased employee, or other non-payroll worker connected to the Firearm Business. All Liabilities
assumed or retained by a member of the SWBI Group under this Section 2.3(a) shall be “SWBI Liabilities” for purposes of the Separation
and Distribution Agreement.

(b) From and after the Distribution Time, AOUT or a member of the AOUT Group hereby assumes or retains,
and shall be responsible for paying, performing, fulfilling, and discharging in accordance with their respective terms, (i) all Liabilities or
obligations expressly assigned to or assumed by a member of the AOUT Group under this Agreement; and (ii) except as otherwise expressly
provided for herein or in the Separation and Distribution Agreement, all Liabilities with respect to the employment (including the termination
thereof), compensation, and employee benefits of all (x) AOUT Employees, (y) AOUT Former Employees, and (z) all independent
contractors, temporary employees, consultants,



freelancers, agency employees, leased employees, or other non-payroll workers allocated to the Outdoor Products and Accessories Business,
in each case, and their respective dependents and beneficiaries (and any alternate payees in respect thereof), whenever incurred. Such
Liabilities are assumed or retained regardless of when such Liabilities arose or arise, or whether the facts on which they are based occurred
prior to or subsequent to the Distribution Time, regardless of where or against whom such Liabilities are asserted or determined and include,
without limitation, (1) wages, salaries, incentive compensation, commissions, and bonuses, (2) any and all Liabilities with respect to
Employment Claims made by or with respect to AOUT Employees or AOUT Former Employees or in connection with any AOUT Plan, and
(3) all service-related Liabilities to any individual who is or was an independent contractor, temporary employee, consultant, freelancer,
agency employee, leased employee, or other non-payroll worker connected to the Outdoor Products and Accessories Business. All Liabilities
assumed or retained by a member of the AOUT Group under this Section 2.3(b) shall be “AOUT Liabilities” for purposes of the Separation
and Distribution Agreement.

Section 2.4 No Termination of Employment Intended as a Result of the Allocation of Employees. It is intended that no
SWBI Employee and no AOUT Employee will experience a termination of employment for severance purposes or otherwise solely as a
result of the transactions contemplated by the Separation and Distribution Agreement (including any transfer of employment effectuated in
connection with those transactions). To the extent permitted by Applicable Law, no SWBI Employees and no AOUT Employees shall be
entitled to any termination or severance payments or benefits as a result of such transactions or transfer, as applicable. SWBI shall, and shall
cause other members of the SWBI Group (as applicable), and AOUT shall, and shall cause other members of the AOUT Group (as
applicable), to cause any applicable Plan to be interpreted and administered consistent with such intent, to the greatest extent possible without

breaching the applicable Plan.

Section 2.5 At-Will Employment. Nothing in this Agreement shall (a) create any obligation on the part of any member of
the SWBI Group or the AOUT Group to continue the employment of any SWBI Employee or AOUT Employee following the date of this
Agreement or the Distribution Time (except as required by Applicable Law) or (b) change the employment status of any SWBI Employee or
AOUT Employee from “at-will,” to the extent such SWBI Employee or AOUT Employee was an “at-will” employee under Applicable Law.

Section 2.6 Service Crediting.

(a) From and after the Distribution Time, AOUT shall, and shall cause other members of the AOUT Group (as
applicable) to, recognize each AOUT Employee’s service prior to the Distribution Time (including service with any member of the SWBI
Group prior to the Distribution Time) for all purposes, including purposes of eligibility, vesting, and level of paid time off or severance
benefits under any AOUT Plan, to the same extent and for the same purpose such service was recognized as of the Distribution Time under
the corresponding SWBI Plan. Notwithstanding the foregoing, nothing herein shall require the AOUT Group or any equity compensation
plan or arrangement maintained by the AOUT Group after the Distribution Time to credit service prior to the Distribution Time for purposes
of any equity award or other equity-based benefit or equity-based compensation that may be established by the AOUT Group at any time at
or after the Distribution Time.

(b) Notwithstanding anything to the contrary in this Agreement, or the Separation and Distribution Agreement,
no Employee shall receive service credit or benefits to the extent that receipt of such service credit or benefits would result in duplication of
benefits provided by another SWBI Plan or AOUT Plan.



Section 2.7 Continuity_of Benefits and Coverage. It is the intention of SWBI and AOUT that there be uninterrupted
employee benefit plan participation and coverage for SWBI Employees and AOUT Employees, notwithstanding the transactions
contemplated by the Separation and Distribution Agreement, this Agreement, or any other Ancillary Agreement. Therefore, SWBI and
AOUT shall use their reasonable best efforts to cause there to be no interruption of coverage with respect to the type of employee benefits or
coverage being provided to such Employees immediately prior to the Distribution Time.

Section 2.8 Establishment and Spinoff of 401(k)_Plan.

(@ Effective as of the Distribution Time (the “AOUT 401(k)_Plan Effective Date”), (i) AOUT (or a designated
member of the AOUT Group) shall have adopted a defined contribution plan that contains a cash or deferred arrangement within the meaning
of Section 401(k) of the Code and is intended to be qualified under Section 401(a) of the Code (the “AOUT 401(k)_Plan”), and (b) each
member of the AOUT Group shall no longer be a participating employer in the SWBI 401(k) Plan (the “SWBI 401(k)_Plan”). The AOUT
401(k) Plan is intended to have terms and features (including employer contribution provisions) substantially similar to the SWBI 401(k)
Plan for the applicable AOUT Employees.

(b) Upon the 401(k) Plan Effective Date, all AOUT Employees who, immediately prior to such time, were
participants in or otherwise eligible to participate in a SWBI 401(k) Plan shall be immediately eligible to participate in the corresponding
AOUT 401(k) Plan with respect to compensation paid after the 401(k) Plan Effective Date.

© As soon as practicable after the 401(k) Plan Effective Date, SWBI shall cause the accounts of AOUT
Employees under the SWBI 401(k) Plan, including promissory notes evidencing outstanding loans of AOUT Employees, and the value of
assets attributable to such accounts of AOUT Employees to be transferred to the AOUT 401(k) Plan in a “transfer of assets or liabilities” in
accordance with Section 414(1) of the Code and Section 208 of ERISA and the respective rules and regulations promulgated thereunder. The
assets so transferred shall be in the form of cash or other property, as SWBI and AOUT shall mutually agree prior to such transfer. Prior to
such transfer, AOUT shall provide SWBI with such documents and other information as SWBI shall reasonably request to assure itself that
the AOUT 401(k) Plans and the related trusts established pursuant thereto (i) are qualified and tax-exempt under Sections 401(a) and 501(a)
of the Code, respectively, and (ii) contain participant loan provisions and procedures necessary to effect the orderly transfer of participant
loan balances associated with the transfer of assets. Prior to the transfer, SWBI and AOUT shall (or shall cause the applicable member(s) of
their Group to) notify the IRS of the transfer by timely filing Forms 5310-A, to the extent such filings are required, and SWBI shall provide
to AOUT copies of such personnel and other records of SWBI pertaining to the AOUT Employees and such records of any agent or
representative of SWBI pertaining to the AOUT Employees, in each case, pertaining to the SWBI 401(k) Plans and as AOUT may
reasonably request in order to administer and manage the accounts and assets transferred to the AOUT 401(k) Plans. Upon such transfer,
AOUT and each member of the AOUT Group and the AOUT 401(k) Plans shall assume all assets, liabilities, and obligations with respect to
all amounts transferred (including loans) from the SWBI 401(k) Plans to the AOUT 401(k) Plans in respect of the AOUT Employees,
including any employer contributions required to have been made on behalf of the AOUT Employees for periods prior to the Distribution
Time, and SWBI and each member of the SWBI Group and the SWBI 401(k) Plan shall be relieved of all such assets, liabilities, and
obligations.



Section 2.9 Group Health and Welfare Plan Continuation Coverage.

(a) AOUT Group Welfare Plans. As of the Distribution Time, AOUT (or a designated member of the AOUT
Group) shall take, or cause to be taken, all actions necessary and appropriate to establish substantially similar plans of the SWBI Group
Welfare Plans in existence immediately prior to the Distribution Time (collectively, the “AOUT Group Welfare Plans™) to provide benefits
thereunder for all eligible AOUT Participants effective as of the Distribution Time. As of the Distribution Time, each member of the AOUT
Group shall no longer be a participating employer in the SWBI Group Welfare Plans. With respect to any Liabilities relating to or arising in
connection with claims incurred under an AOUT Group Welfare Plan by AOUT Participants from and after the effective date of such AOUT
Group Welfare Plan, including claims that are self-insured and claims that are fully insured through third party insurance, AOUT and the
applicable AOUT Group Welfare Plan shall be solely responsible for such Liabilities. For the avoidance of doubt, the SWBI Group shall
remain liable for any Liabilities relating to or arising in connection with claims by an AOUT Employee or AOUT Former Employee (or any
of their dependents or beneficiaries) that occurred prior to the Distribution Time and, thus, under a SWBI Group Welfare Plan.

(b) COBRA Continuation Coverage. From and after the Distribution Time, (A) the SWBI Group shall assume
or retain and shall be solely responsible for, or cause the SWBI Group Welfare Plans, as applicable (and applicable insurance carriers) to be
responsible for, the continuation coverage requirements imposed by COBRA as they relate to any SWBI Participant or Former Employee,
and no member of the AOUT Group shall have any liability or obligation with respect thereto; and (B) the AOUT Group shall assume or
retain and shall be solely responsible for, or cause the AOUT Group Welfare Plans, as applicable (and applicable insurance carriers) to be
responsible for, COBRA continuation coverage requirements as they relate to any AOUT Participant, and no member of the SWBI Group
shall have any liability or obligation with respect thereto.

Section 2.10 Disability Plans. Each SWBI Participant and AOUT Participant who became disabled, as defined under a
SWBI Welfare Plan that provides short-or long-term disability benefits prior to the Distribution Time, shall be eligible or continue to be
eligible for such benefits under the applicable SWBI Welfare Plan in accordance with the terms and conditions of such SWBI Welfare Plan;
provided that AOUT shall be responsible for reimbursing SWBI for any self-insured short-term disability benefits with respect to such
disabled AOUT Employee for the period after the Distribution Time until such time as those short-term disability benefits terminate in
accordance with the terms of such SWBI Welfare Plan. In the event any such disabled AOUT Employee becomes eligible to transition
directly from receiving short-term disability benefits to receiving long-term disability benefits either before or as of the Distribution Time
under the applicable SWBI Welfare Plan, SWBI and the applicable SWBI Welfare Plan shall provide the long-term disability benefits to
which such disabled AOUT Employee is entitled (taking into account, if applicable, the extent to which such employee has elected such
coverage and has made the required contributions therefor). As of the Distribution Time, AOUT or a member of the AOUT Group shall take,
or cause to be taken, all action necessary and appropriate to establish or designate and administer short- and long-term disability plans to
provide benefits thereunder for all eligible AOUT Employees (and their eligible dependents and beneficiaries).

Section 2.11 Vacation and Paid Time Off. Effective as of the Distribution Time, the AOUT Group shall assume all
Liabilities with respect to vacation, holiday, sick leave, paid time off, personal days, and other paid time off (collectively, “PTO”) with
respect to AOUT Employees and AOUT Former Employees accrued on or prior to the Distribution Time and AOUT shall credit AOUT
Employees and AOUT Former Employees with such accrual; provided that if under Applicable Law, any such accrued PTO is required to be
paid out as of the Distribution Time to any AOUT Employee or AOUT Former Employee, such payment will be made by AOUT in lieu of
the crediting of the accrual to such AOUT Employee or AOUT Former Employee. For the avoidance of doubt, the SWBI Group shall retain
all Liabilities with respect to accrued PTO attributable to SWBI Employees and SWBI Former Employees.
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Section 2.12 Insurance Contracts and Third-Party Vendor Agreements. To the extent any Plan is funded (in whole or in
part) through the purchase of an insurance contract, SWBI and AOUT shall cooperate, and each shall use its commercially reasonable efforts
to effectuate the provisions of this Agreement in relation to such contract and to obtain any necessary consents and maintain any pricing
discounts or other preferential terms for both SWBI (or the applicable member of the SWBI Group) and AOUT (or the applicable member of
the AOUT Group) for a reasonable term. To the extent any Plan is administered by a third-party vendor, SWBI and AOUT shall cooperate,
and each shall use its commercially reasonable efforts to replicate any contract with such third-party vendor for SWBI (or the applicable
member of the SWBI Group) or AOUT (or the applicable member of the AOUT Group), as applicable, and to maintain any pricing discounts
or other preferential terms for both SWBI (or the applicable member of the SWBI Group) and AOUT (or the applicable member of the
AOUT Group) for a reasonable term. Neither SWBI nor AOUT shall be liable for failure to obtain consents, new insurance or administrative
contracts, pricing discounts, or other preferential terms for the other Party or the applicable member of its Group. Each Party shall be
responsible for any new or additional premiums, charges, or administrative fees that such Party may incur with respect to its insurance
coverage or contracts pursuant to this Agreement.

Section 2.13 Reimbursements. The Parties acknowledge that the SWBI Group, on the one hand, and the AOUT Group, on
the other hand, may incur costs and expenses, including, but not limited to, contributions to Plans and the payment of insurance premiums or
vendor fees or expenses arising from or related to any of the Plans which are, as set forth in this Agreement, the responsibility of the other
Party. Accordingly, the SWBI Group and the AOUT Group shall reimburse each other, as soon as practicable, but in any event within thirty
(30) days of receipt from the other Party of appropriate verification, for all such costs, fees, and expenses.

Section 2.14 No Duplication of Benefits; Service and Other Credit. SWBI and AOUT shall adopt, or cause to be adopted,
all reasonable and necessary amendments and procedures to prevent AOUT Participants from receiving duplicative benefits from the SWBI
Plans and the AOUT Plans. With respect to AOUT Employees, each AOUT Plan shall provide that for purposes of determining eligibility to
participate, vesting, and entitlement to benefits (but not for accrual of pension benefits under any defined benefit pension plan), service prior
to the Distribution Time with a SWBI Group member shall be treated as service with the applicable AOUT Group member. Such service
also shall apply for purposes of satisfying any waiting periods, evidence of insurability requirements, or the application of any preexisting
condition limitations under any AOUT Plan. Each AOUT Plan shall, to the extent practicable, waive pre-existing condition limitations with
respect to AOUT Employees. AOUT shall honor any deductible, co-payment, and out-of-pocket maximums incurred by the AOUT
Employees and their eligible dependents under the SWBI Plans in which they participated immediately prior to the Distribution Time during
the portion of the calendar year prior to the Distribution Time in satisfying any deductibles, co-payments, or out-of-pocket maximums under
the AOUT Plans in which they are eligible to participate after the Distribution Time in the same plan year in which such deductibles, co-
payments, or out-of-pocket maximums were incurred. With respect to the AOUT Group Welfare Plan that is a flexible spending account
plan, SWBI shall cause the accounts of AOUT Participants who are participating in the flexible spending accounts under the SWBI Group
Welfare Plans to be transferred to the flexible spending account plan under the AOUT Group Welfare Plans. SWBI and AOUT will work
together in good faith to facilitate any necessary transition.

Section 2.15 Workers’ Compensation. The SWBI Group shall be solely responsible for all workers’ compensation claims
of (i) AOUT Employees and AOUT Former Employees with respect to Workers’ Compensation Events occurring before the Distribution
Time, and (ii) SWBI Employees and SWBI Former Employees regardless of when the Workers’ Compensation Events occur. The AOUT
Group shall be solely responsible for workers’ compensation claims of AOUT Employees and AOUT Former Employees with respect to
Workers’ Compensation Events occurring on or after the Distribution Time, except for claims that are defined by individual state workers’
compensation boards as “cumulative trauma” claims.
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Section 2.16 Annual Bonuses. The SWBI Group shall be solely responsible for all annual bonuses earned by SWBI
Employees and SWBI Former Employees (i.e., accrued but unpaid bonuses for SWBI Former Employees) with respect to periods ending on
or after May 1, 2020. The AOUT Group shall be solely responsible for all annual bonuses earned by AOUT Employees and AOUT Former
Employees (i.e., accrued but unpaid bonuses for AOUT Former Employees) with respect to periods ending on or after May 1, 2020.

ARTICLE 3
INCENTIVE COMPENSATION PLANS AND ARRANGEMENTS
Section 3.1 General Principles.
(a) SWBI and AOUT shall take any and all reasonable actions as will be necessary and appropriate to further

the provisions of this Article 3, including, to the extent practicable, providing written notice or similar communication to each Employee or
director who holds one or more SWBI Equity Awards granted under the SWBI Equity and Incentive Plan informing such Employee or
director, as applicable, of (i) the actions contemplated by this Article 3 with respect to such SWBI Equity Awards and (ii) whether (and
during what time period) any “blackout” period will be imposed upon holders of SWBI Equity Awards granted under the SWBI Equity and
Incentive Plan during which time such SWBI Equity Awards may not be exercised or settled, as the case may be.

(b) Prior to the Distribution Time, AOUT shall establish the AOUT Equity and Incentive Plan, so that upon the
Distribution, AOUT shall have in effect an equity compensation plan containing substantially the same terms as the SWBI Equity and
Incentive Plan under which any SWBI Equity Award was granted. From and after the Distribution Time, each AOUT Equity Award that was
converted from an SWBI Equity Award shall be subject to the terms of the AOUT Equity and Incentive Plan and the award agreement
governing such AOUT Equity Award to which the applicable holder is a party. From and after the Distribution Time, AOUT shall retain, pay,
perform, fulfill, and discharge all Liabilities arising out of or relating to the AOUT Equity Awards.

(0 Following the Distribution Time, a holder who has outstanding equity-based awards under the SWBI Equity
and Incentive Plan and/or replacement equity-based awards under the AOUT Equity and Incentive Plan shall be considered to have been
employed by the applicable plan sponsor before and after the Effective Time for purposes of vesting. For the avoidance of doubt, for
purposes of the SWBI Equity Awards following the Distribution Time, an AOUT Employee’s or directors’ continued service with a member
of the AOUT Group shall be deemed continued service with a member of the SWBI Group, and for purposes of the AOUT Equity Awards
following the Distribution Time, an SWBI Employee’s or director’s continued service with a member of the SWBI Group shall be deemed
continued service with a member of the AOUT Group.

(d) No SWBI Equity Award described in this Article 3, whether outstanding or to be issued, adjusted,
substituted, or cancelled by reason of or in connection with the Distribution, will be adjusted, settled, cancelled, or exercisable, until in the
judgment of the administrator of the applicable plan or program such action is consistent with all Applicable Laws. With respect to each
outstanding SWBI Option, the period during which such SWBI Option is exercisable and the ultimate expiration date of the SWBI Option
will not be extended.

(e) From and after the Distribution Time, all SWBI Equity Awards adjusted pursuant to this Article 3 shall be
subject to the terms and conditions set forth in the applicable SWBI Equity and Incentive Plan or AOUT Equity and Incentive Plan and
corresponding award agreements. Without limiting the generality of the foregoing, from and after the Distribution Time, all references to the
applicable company in such SWBI Equity and Incentive Plan or AOUT Equity and Incentive Plan, as applicable, and other administrative
provisions requiring interpretation will refer to the appropriate company to reflect the Distribution.
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® Each of SWBI and AOUT shall establish an appropriate administration system in order to handle exercises
and delivery of shares in an orderly manner and provide reasonable levels of service for equity award holders.

(8) The adjustment or conversion of SWBI Equity Awards shall be effectuated in a manner that is intended to
avoid the imposition of any accelerated, additional, penalty, or other Taxes on the holders thereof pursuant to Section 409A of the Code.

Section 3.2 SWBI Options.

(a) General Principles. The adjustments provided for in this Section 3.2 with respect to the SWBI Options and
AOUT Options (as defined in Section 3.2(b)) are intended to be effectuated in a manner compliant with Section 424(a) of the Code.

(b) Treatment of SWBI Options. Each SWBI Option shall be converted, as of the Distribution Time, into (i) an
option to purchase shares of the common stock of SWBI, issued pursuant to the SWBI Equity and Incentive Plan (each such option, an
“Adjusted SWBI Option™); and (ii) an option to purchase shares of the common stock of AOUT (each such option, an “AOUT Option™)
issued pursuant to the terms of the AOUT Equity and Incentive Plan.

@A) Adjusted SWBI Options. Subject to Section 3.1, each Adjusted SWBI Option will be subject to
the same terms and conditions from and after the Distribution Time as the terms and conditions applicable to the corresponding SWBI Option
immediately prior to the Distribution Time; provided, however, that (y) the per-share exercise price of each such Adjusted SWBI Option will
be equal to (1) the per-share exercise price of the corresponding SWBI Option immediately prior to the Distribution Time multiplied by (2)
the SWBI Ratio, rounded up to the second decimal place and (z) from and after the Distribution Time, each such Adjusted SWBI Option will
remain exercisable until the date ninety (90) days immediately following the termination of employment or service of the holder of such
Adjusted SWBI Option by either SWBI or AOUT, unless earlier terminated pursuant to the terms of any such Adjusted SWBI Option,
including, without limitation, due to any termination of employment for cause (or other similar term in any applicable SWBI Equity and
Incentive Plan).

(ii) AOUT Options. Subject to Section 3.1, each AOUT Option will be subject to the same terms and
conditions from and after the Distribution Time as the terms and conditions applicable to the corresponding SWBI Option immediately prior
to the Distribution Time; provided, however, that from and after the Distribution Time; provided, however, that (y) the per-share exercise
price of each such AOUT Option will be equal to (1) the per-share exercise price of the corresponding SWBI Option immediately prior to the
Distribution Time multiplied by (2) the AOUT Ratio, rounded up to the second decimal place and (z) from and after the Distribution Time,
each such AOUT Option will remain exercisable until the date ninety (90) days immediately following the termination of employment or
service of the holder of such AOUT Option by either SWBI or AOUT, unless earlier terminated pursuant to the terms of any such AOUT
Option, including, without limitation, due to any termination of employment for cause (or other similar term in any applicable AOUT Equity
and Incentive Plan).

Section 3.3 SWBI RSUs.

(a) Treatment of SWBI RSUs Held by Directors and Designated Executives. Except as set forth in Sections
3.3(b) and (c) of this Agreement, each SWBI RSU that is held by either a member of the SWBI Board or an Employee (or Former Employee)
who holds, or will hold as of the Distribution Time, the title of Chief Executive Officer, Chief Financial Officer, Vice President of Investor
Relations, or General Counsel of either SWBI or AOUT (each such individual, an “Designated Executive”) shall be
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converted, as of the Distribution Time, into (i) a restricted stock unit award with respect to shares of the common stock of SWBI, issued
pursuant to the SWBI Equity and Incentive Plan (each such restricted stock unit award, an “Adjusted SWBI RSU”); and (ii) a restricted stock
unit award with respect to shares of the common stock of AOUT (each such restricted stock unit award, an “AOUT RSU”) issued pursuant to
the terms of the AOUT Equity and Incentive Plan, the number of shares subject to each such award to be determined in the same manner as
for stockholders of SWBI based on the Distribution Ratio. Each Adjusted SWBI RSU and each AOUT RSU shall be subject to the same
vesting requirements and dates and other terms and conditions as the SWBI RSUs to which they relate.

(b) Treatment of SWBI RSUs Held by Other Employees. Except as set forth in Sections 3.3(a) and (c) of this
Agreement, each SWBI RSUs that is held by an individual who is not an Designated Executive (each, an “Other Employee”) shall be
converted, as of the Distribution Time, into a new restricted stock unit award with respect to shares of the common stock of either SWBI or
AOUT, whichever shall be the employer of record of such Other Employee immediately after the Distribution Date (the “New Employer
RSU”). The New Employer RSU shall be issued pursuant to the terms of the SWBI Equity and Incentive Plan or the AOUT Equity and
Incentive Plan, as applicable, and the number of shares subject to each such New Employer RSU shall be determined based in such a manner
such that the intrinsic value of the SWBI RSU immediately prior to the Distribution Time is the same as the intrinsic value of the New
Employer RSUs, immediately after the Distribution Time. Each New Employer RSU shall be subject to the same vesting requirements and
dates and other terms and conditions as the SWBI RSUs to which they relate.

© Treatment of Deferred RSUs. Each Deferred RSU shall be treated as follows: (i) with respect to the
Deferred RSUs held by 1. Marie Wadecki (the “Wadecki RSU”), such Wadecki RSU shall be settled prior to that certain Record Date
immediately preceding the Distribution as Ms. Wadecki shall no longer be serving on the SWBI Board as of such Distribution Time and,
therefore, the shares of common stock of SWBI subject to such Wadecki RSU shall be treated as any of share of common stock of SWBI in
the Distribution; (ii) with respect to the Deferred RSUs held by Robert L. Scott (the “Scott RSU”), such Scott RSU shall be treated as if Mr.
Scott was a Designated Executive and, therefore, shall be converted in accordance with the provisions set forth in Section 3.3(a) above; and
(iii) with respect to the Deferred RSUs held by Barry M. Monehit (the “Monehit RSU”), such Monehit RSU shall be treated as if Mr.
Monehit was a Designated Executive and, therefore, shall be converted in accordance with the provisions set forth in Section 3.3(a) above.

Section 3.4 SWBI PSUs. Each SWBI PSU shall be converted, as of the Distribution Time, into (i) a performance-based
restricted stock unit award with respect to shares of the common stock of SWBI, issued pursuant to the SWBI Equity and Incentive Plan
(each such performance-based restricted stock unit award, an “Adjusted SWBI PSU”); and (ii) a performance-based restricted stock unit
award with respect to shares of the common stock of AOUT (each such performance-based restricted stock unit award, an “AOUT PSU”)
issued pursuant to the terms of the AOUT Equity and Incentive Plan, in each case, the number of target shares for each award to be
determined in the same manner as for stockholders of SWBI based on the Distribution Ratio. Each Adjusted SWBI PSU and each AOUT
PSU shall be subject to the substantially similar terms and conditions as the SWBI PSUs to which they relate, except that the performance
criteria applicable to such awards shall be determined in accordance with the following: (x) with respect to the Adjusted SWBI PSU, (1) the
market cap of SWBI as compared to the Russell 2000 index (“RUT”) for the first ninety (90) days after the date of grant, as compared to (2)
the combined market cap of SWBI and AOUT as compared to the RUT for ninety (90) days immediately preceding the last day of the
applicable performance period, and (y) with respect to the AOUT PSU, (1) the market cap of AOUT as compared to the RUT for the first
ninety (90) days after the date of grant, as compared to (2) the combined market cap of SWBI and AOUT as compared to the RUT for ninety
(90) days immediately preceding the last day of the applicable performance period.
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Section 3.5 Tax Withholding, Reporting, and Deductions.

(a) The appropriate member of the SWBI Group shall be responsible for all payroll taxes, withholding, and
reporting with respect to SWBI Equity Awards held by SWBI directors, SWBI Employees and SWBI Former Employees. The appropriate
member of the AOUT Group shall be responsible for all payroll taxes, withholding, and reporting with respect to AOUT Equity Awards held
by AOUT directors, AOUT Employees and AOUT Former Employees. SWBI and AOUT hereby designate the other party as an agent for
withholding pursuant to IRS Revenue Procedure 70-6 and to accept such designation to effectuate the intent of this Section 3.5(a).

(b) With respect to the SWBI Equity Awards held by SWBI Employees or SWBI Former Employees, the
appropriate member of the SWBI Group shall claim any federal, state, and/or local tax deductions after the Distribution Time, and no
member of the AOUT Group shall claim any such deductions. With respect to the SWBI Equity Awards held by AOUT Employees or AOUT
Former Employees, the appropriate member of the AOUT Group shall claim any federal, state, and/or local tax deductions after the
Distribution Time, and no member of the SWBI Group shall claim any such deductions. If either SWBI or AOUT determines in its
reasonable judgment that there is a substantial likelihood that a tax deduction that was assigned to the SWBI Group or the AOUT Group
pursuant to this Section 3.5(b) will instead be available only to the other Party (whether as a result of a determination by the IRS or another
tax authority, a change in the Code or the regulations or guidance thereunder, or otherwise), it shall notify the other Party and both Parties
will negotiate in good faith to resolve the issue in accordance with the following principle: the Party entitled to the deduction shall pay to the
other Party an amount that places the other Party in a financial position equivalent to the financial position the Party would have been in had
the Party received the deduction as intended under this Section 3.5(b). Such amount shall be paid within 90 days after filing the last tax return
necessary to make the determination described in the preceding sentence.

(o) Upon the exercise of an SWBI Option or AOUT Option, the exercise price of such stock option shall be
remitted in cash by the option administrator to the issuer of the option (the appropriate member of the SWBI Group or the AOUT Group, as
applicable) and the applicable withholding taxes shall be remitted in cash by the option administrator to the entity (the appropriate member of
the SWBI Group or the AOUT Group, as applicable) responsible for payroll taxes, withholding, and reporting with respect to the option
pursuant to this Section 3.5. Upon vesting or payment, as applicable, of SWBI or AOUT RSUs or PSUs, the applicable withholding shall be
remitted in cash by the administrator to the entity (the appropriate member of the SWBI Group or the AOUT Group, as applicable)
responsible for payroll taxes, withholding, and reporting with respect to such awards pursuant to this Section 3.5. To the extent necessary to
provide the withholding amount in cash to the entity responsible for payroll taxes, withholding, and reporting, the issuer of the applicable
award shall provide the withholding amount in cash. Notwithstanding the foregoing, the method of remittance of the exercise price of any
stock option or any applicable withholding taxes may vary for legal or administrative reasons.

(d) If SWBI or AOUT determines in its reasonable judgment that any action required under this Article 3 will
not achieve the intended tax, accounting, and legal results, including, without limitation, the intended results under Code Section 409A or
FASB ASC Topic 718 — Stock Compensation, then at the request of SWBI or AOUT, as applicable, SWBI and AOUT shall mutually
cooperate in taking such actions as are necessary or appropriate to achieve such results, or most nearly achieve such results if the originally
intended results are not fully attainable.

(e) SWBI and AOUT each acknowledges and agrees to use commercially reasonable efforts to cooperate with
each other and with third-party providers to effect withholding and remittance of Taxes, as well as required tax reporting, in a timely,
efficient, and appropriate manner to further the purposes of this Article 3 and to administer all equity awards that are outstanding
immediately following the Distribution Time (including all such equity awards that are adjusted in accordance with this Article 3) to the
extent consistent with this Agreement and Applicable Law, for as long as is reasonably necessary to further the purposes of this Article 3.

14



ARTICLE 4
LABOR AND EMPLOYMENT MATTERS

Section 4.1 Payroll Reporting and Tax Withholding,

(a) Form W-2 Reporting. To the extent an Employee’s employing entity changes as a result of the transactions
contemplated by the Separation and Distribution Agreement, SWBI and AOUT shall use the “standard procedure” for preparing and filing
IRS Forms W-2 (Wage and Tax Statements), as described in Revenue Procedure 2004-53, for the calendar year in which such change
occurs. Under this procedure, each employing entity shall provide (subject to any applicable provisions of the Transition Services
Agreement) all required Forms W-2 to report the wages paid and taxes withheld by it during the year in which the Distribution Time
occurs. With respect to any issuances of SWBI Common Stock or AOUT Common Stock described above, the Employee’s employing entity
shall reflect such issuance and taxes withheld in connection with such issuance on the Form W-2 provided to such Employee by such
employing entity during the year in which such issuance occurs. With respect to SWBI Employees and AOUT Employees outside of the
United States, the Parties shall cooperate in good faith to obtain the same or similar results, to the extent possible, under applicable tax laws.

(b) Garnishments, Tax Levies, Child Support Orders, and Wage Assignments. With respect to any Employees
with garnishments, tax levies, child support orders, or wage assignments in effect immediately prior to the Distribution Time, a member of
the AOUT Group (with respect to AOUT Employees) or a member of the SWBI Group (with respect to SWBI Employees) shall, to the
extent permitted by Applicable Law, honor such payroll deduction authorizations and shall continue to make payroll deductions and
payments to the authorized payee, as specified by the court or governmental order which was filed prior to the Distribution Time.

(@) Authorizations for Payroll Deductions. Unless otherwise prohibited by this Agreement, any other Ancillary
Agreement, a Plan document, or Applicable Law, with respect to Employees with authorizations for payroll deductions and direct deposits in
effect immediately prior to the Distribution Time, a member of the AOUT Group (with respect to AOUT Employees) or a member of the
SWBI Group (with respect to SWBI Employees) shall honor such payroll deduction authorizations and shall not require that such Employee
submit a new authorization to the extent that the type of deduction does not differ from that made prior to the Distribution Time. Such
deduction types include, without limitation, contributions to any Plan and direct deposit of payroll, employee relocation loans, and other
types of authorized company receivables usually collectible through payroll deductions.

Section 4.2 Employment Policies and Practices. Subject to the provisions of the Transition Services Agreement, ERISA,
and other Applicable Law, and unless otherwise specified in this Agreement, each member of the AOUT Group and the SWBI Group may,
after the Distribution Time, adopt, continue, modify, or terminate such employment policies, compensation practices, retirement plans,
welfare benefit plans, and other employee benefit plans of any kind or description, as each may determine, in its sole discretion, are necessary
and appropriate, with respect to AOUT Employees and SWBI Employees, respectively.

Section 4.3 Leave of Absence Policies. Following the Distribution Time, the applicable members of the AOUT Group
shall continue to apply the leave policies applicable to inactive AOUT Employees who are on an approved leave of absence as of the
Distribution Time in accordance with the terms of such policies applicable to the AOUT Employees as of the Distribution Time. For
purposes of such policies, to the extent allowed under Applicable Law, leaves of absence taken by AOUT Employees prior to the Distribution
Time shall be deemed to have been taken as employees of the AOUT Group.
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Section 4.4 Employee Records. The SWBI Group shall provide to the AOUT Group (a) any and all employment records
and information (including, but not limited to, any personnel files, Form I-9, Form W-2, Form 1099, or other IRS forms) with respect to the
AOUT Employees that are in the possession of any member of the SWBI Group that are reasonably required by the AOUT Group to enable
the AOUT Group to properly employ the AOUT Employees and to carry out its obligations under this Agreement and Applicable Law
(“Employee Record”); and (b) copies of any and all employment-related agreements, including, but not limited to, confidentiality
agreements, restrictive covenants, arbitration agreements and employment-related acknowledgements to which any SWBI Employee is a
party and under which the AOUT Group has any rights or obligations following the Distribution Time.

Section 4.5 WARN Act. The Parties shall cooperate in good faith so that no terminations of employment in connection
with the transactions contemplated or undertaken by this Agreement or the Separation and Distribution Agreement have triggered or shall
trigger any rights or obligations under the federal Worker Adjustment and Retraining Notification Act, or any other federal, state, or local
Applicable Law addressing employment separations (collectively, the “WARN Act”).

Section 4.6 Access to Employee Records. Following the Distribution Time and to the extent permitted by Applicable Law,
AOUT shall permit SWBI access to Employee Records of AOUT Employees, to the extent reasonably necessary for SWBI’s legitimate
business purposes or to comply with Applicable Law, and SWBI shall permit AOUT access to Employee Records of SWBI Employees, to
the extent reasonably necessary for AOUT’s legitimate business purposes or to comply with Applicable Law.

Section 4.7 Protection of Personal Information. The Parties shall comply with all applicable confidentiality obligations
and privacy laws that govern the personal information shared or otherwise made accessible following the Distribution Time. Each Party
further agrees to use commercially reasonable efforts to protect any personal information of the other Party that it acquires or accesses
following the Distribution Time.

ARTICLE 5
MISCELLANEOUS

Section 5.1 Relationship of Parties. Nothing in this Agreement shall be deemed or construed by the Parties or any third
party as creating the relationship of principal and agent, partnership, or joint venture between the Parties, it being understood and agreed that
no provision contained herein, and no act of the Parties, shall be deemed to create any relationship between the Parties other than the
relationship set forth herein.

Section 5.2 Access to Information; Cooperation. The SWBI Group, the AOUT Group, and their authorized agents shall be
given reasonable and timely access to and may take copies of all information relating to the subjects of this Agreement (to the extent not
prohibited by Applicable Law) in the custody of the other Party, including any agent, contractor, subcontractor, or any other Person under the
contract of such Party. The Parties shall provide one another with such information within the scope of this Agreement as is reasonably
necessary to administer each Party’s Plans or take the actions required of such Party under this Agreement. The Parties shall cooperate with
each other to minimize the disruption caused by any such access and providing of information.

Section 5.3 Complete Agreement. This Agreement and any related provisions of the Transition Services Agreement and
the Separation and Distribution Agreement shall constitute the entire agreement between the Parties with respect to the subject matter hereof
and shall supersede all previous negotiations, commitments, and writings with respect to such subject matter.
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Section 5.4 Counterparts. This Agreement may be executed in more than one counterparts, all of which shall be
considered one and the same agreement, and shall become effective when one or more such counterparts have been signed by each of the
Parties and delivered to the other Party.

Section 5.5 Survival. Except as otherwise contemplated by this Agreement or any Ancillary Agreement, all covenants and
agreements of the Parties contained in this Agreement shall survive the Distribution Time and remain in full force and effect in accordance
with its applicable terms.

Section 5.6 Notices. All notices, requests, claims, demands, and other communications under this Agreement shall be in
writing and shall be given or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by overnight
courier service, or by registered or certified mail (postage prepaid, return receipt requested) to the respective Party at the following addresses
(or at such other address for a Party as shall be specified in a notice given in accordance with this Section 5.6):

To SWBI:

Smith & Wesson Brands, Inc.

2100 Roosevelt Avenue
Springfield, Massachusetts 01104
Email: rcicero@smith-wesson.com
Attn: General Counsel

with a copy to:

Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016
Email:  kantr@gtlaw.com
beckk@gtlaw.com
Attn: Robert S. Kant
Katherine A. Beck

To AOUT:

American Outdoor Brands, Inc.
1800 North Route Z

Columbia, Missouri 65202
Email: dbrown@aob.com
Attn: Chief Counsel

with a copy to:

Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016
Email:  kantr@gtlaw.com
beckk@gtlaw.com
Attn: Robert S. Kant
Katherine A. Beck

17



Section 5.7 Waivers. The failure of any Party to require strict performance by the other Party of any provision in this
Agreement shall not waive or diminish that Party’s right to demand strict performance thereafter of that or any other provision hereof.

Section 5.8 Amendment. This Agreement may not be modified or amended except by an agreement in writing signed by
each of the Parties.

Section 5.9 Assignment. Except as otherwise provided for in this Agreement, this Agreement shall not be assignable, in
whole or in part, directly or indirectly, by any Party without the prior written consent of the other Party, and any attempt to assign any rights
or obligations arising under this Agreement without such consent shall be void; provided, that a Party may assign this Agreement in
connection with a merger transaction in which such Party is not the surviving entity or the sale by such Party of all or substantially all of its
assets; provided, further, that the surviving entity of such merger or the transferee of such assets shall agree in writing, reasonably satisfactory
to the other Party, to be bound by the terms of this Agreement as if named as a Party hereto.

Section 5.10 Successors and Assigns. The provisions of this Agreement and the obligations and rights hereunder shall be
binding upon, inure to the benefit of, and be enforceable by (and against) the Parties and their respective successors and permitted transferees
and assigns.

Section 5.11 No Circumvention. The Parties agree not to directly or indirectly take any actions, act in concert with any
Person who takes an action, or cause or allow any member of any such Party’s Group to take any actions (including the failure to take a
reasonable action) such that the resulting effect is to materially undermine the effectiveness of any of the provisions of this Agreement.

Section 5.12 Third Party Beneficiaries. This Agreement is solely for the benefit of the Parties and should not be deemed to
confer upon third parties (including current or former employees of the Parties) any remedy, claim, liability, reimbursement, right of action,
or other right in excess of those existing without reference to this Agreement. Without limiting the generality of the foregoing, nothing
contained in this Agreement (i) shall be construed to establish, amend, or modify any Plan or other benefit or compensation plan, program,
agreement, or arrangement, or (ii) create any rights or obligations in any Person not Party to this Agreement (including any SWBI Employee
or AOUT Employee), including with respect to (x) any right to employment or continued employment or to a particular term or condition of
employment and (y) the ability of the SWBI Group and the AOUT Group to amend, modify, or terminate any Plan or other benefit or
compensation plan, program, agreement, or arrangement at any time established, sponsored, or maintained by any of them.

Section 5.13 Title and Headings. Titles and headings to sections herein are inserted for the convenience of reference only
and are not intended to be a part of or to affect the meaning or interpretation of this Agreement.

Section 5.14 Governing Law. This Agreement shall be interpreted and construed in accordance with the laws of the State
of Delaware. Any and all claims, controversies, and causes of action arising out of or relating to this Agreement, whether sounding in
contract, tort, statute, or otherwise, shall be governed by the laws of the State of Delaware, including its statutes of limitations, without giving
effect to any conflict-of-laws or other rule that would result in the application of the laws of a different jurisdiction.
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Section 5.15 Non-Solicitation. During the 24-month period following the Distribution Time (the “Restricted Period”),
SWHBI shall not solicit or induce or attempt to solicit or induce any AOUT Employee or independent contractor of AOUT to terminate his or
her relationship with AOUT. This restriction shall not prevent SWBI from placing public advertising or conducting any other form of
general public solicitation that is not targeted towards AOUT Employees or independent contractors of AOUT, or from hiring any AOUT
Employee or independent contractor of AOUT who responds to such a public solicitation. During the Restricted Period, AOUT shall not
solicit or induce or attempt to solicit or induce any SWBI Employee or independent contractor of SWBI to terminate his or her relationship
with SWBI. This restriction shall not prevent AOUT from placing public advertising or conducting any other form of general public
solicitation that is not targeted towards SWBI Employees or independent contractors of SWBI or from hiring any SWBI Employee or
independent contractor of SWBI who responds to such a public solicitation.

Section 5.16 Severability. In the event any one or more of the provisions contained in this Agreement should be held
invalid, illegal, or unenforceable in any respect, the validity, legality, and enforceability of the remaining provisions contained herein and
therein shall not in any way be affected or impaired thereby. The Parties shall endeavor in good-faith negotiations to replace the invalid,
illegal, or unenforceable provisions with valid provisions, the economic effect of which comes as close as possible to that of the invalid,
illegal, or unenforceable provisions.

Section 5.17 Interpretation. The Parties have participated jointly in the negotiation and drafting of this Agreement. This
Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting or
causing any instrument to be drafted.

Section 5.18 No Duplication; No Double Recovery. Nothing in this Agreement is intended to confer to or impose upon
any Party a duplicative right, entitlement, obligation, or recovery with respect to any matter arising out of the same facts and circumstances.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above
written.

SMITH & WESSON BRANDS, INC.

By:
Name: Mark P. Smith
Title: President and Chief Executive Officer

AMERICAN OUTDOOR BRANDS, INC.

By:
Name: Brian D. Murphy
Title: President and Chief Executive Officer

Signature Page to Employee Matters Agreement



Exhibit 10.4
TRADEMARK LICENSE AGREEMENT

This TRADEMARK LICENSE AGREEMENT (the “Agreement”) is entered into and made effective on this ___ day of

, 2020, the (“Effective Date”) by and between Smith & Wesson Inc., a Delaware corporation having a place of business
at 2100 Roosevelt Avenue, Springfield, Massachusetts 01104 (“S&W?” or “Licensor”) and AOB Products Company, a Delaware
corporation having a place of business at 1800 North Route Z, Columbia, Missouri 65202 (“Licensee”). Each of S&W and Licensee may be
referred to herein as a “party” and collectively they may be referred to herein as the “parties.”

Background:

A. S&W owns certain trademarks for use on and in connection with firearms, apparel, accessories and other products;

B. Licensee is engaged in the business of manufacturing, selling and sourcing accessories, apparel and other products, and desires
to engage in the development, design, manufacture, sourcing, marketing, advertising, promoting, merchandising, shipment, distribution and

sale of certain products as identified in Schedule A bearing one or more of S&W'’s trademarks;

C. Subject to and conditional upon Licensee’s compliance with the terms and conditions of this Agreement, S&W agrees to grant
to Licensee a license to use certain of S&Ws trademarks solely as set forth herein.

NOW THEREFORE, in consideration of the above premises and the mutual covenants and undertakings of the parties hereunder,
S&W and Licensee agree as follows:

1. Definitions; Interpretation.
1.1 Defined Terms. As used in this Agreement, the following terms will have the following meanings:

“Affiliate” means any entity that now or hereafter directly, or indirectly, through one or more intermediaries, Controls (defined
below), or is Controlled by, or is under common Control with, a party.

“Applicable Law” means all applicable statutes, laws, regulations, ordinances, executive orders, rules, judgments, orders, decrees,
directives, guidelines (to the extent mandatory), policies (to the extent mandatory) and other similar directives, whether now or hereafter in
effect, of any federal, state, or local or foreign government, any political subdivision, and any governmental, quasi-governmental, judicial,
public, or statutory instrumentality, administrative agency, authority, body, or other entity having jurisdiction over S&W, Licensee or the
Licensed Products.

“Channels of Distribution” means only those channels of distribution identified in Schedule A.



“Confidential Information” means any and all information proprietary to one of the parties hereto, whether or not reduced to
writing or other tangible medium of expression, and whether or not patented, patentable, capable of trade secret protection or protected as an
unpublished or published work under the copyright laws. Confidential Information includes the terms of this Agreement (but not the
existence of this Agreement), information relating to Intellectual Property and to business plans, financial matters, products, services,
manufacturers, manufacturing processes and methods, costs, sources of supply, strategic marketing plans, customer lists, sales, profits,
pricing methods, personnel and business relationships. Confidential Information shall not include any information that: (i) was already
known to the receiving party prior to its relationship with the disclosing party, as established by the receiving party’s written records; (ii)
becomes generally available to the public other than as a result of the receiving party’s breach of this Agreement; (iii) is furnished to the
receiving party by a third party who is lawfully in possession of, and who lawfully conveys, such information; (iv) is subsequently developed
by the receiving party independently of the information received from the disclosing party, as established by the receiving party’s written
records; or (v) is ordered to be disclosed by a court or regulatory body of competent jurisdiction. Should either party be served with a request
to disclose Confidential Information in a judicial or regulatory body proceeding, it will not do so before notifying the other party in writing
within ten (10) days as to provide such party the opportunity to object to the disclosure to the court or regulatory body. Nothing in this
paragraph is intended to cause either party to disobey a court or other lawful order or requirement.

“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of
a Person (defined below), whether through the ownership of voting securities, by contract or otherwise, in each case as interpreted under Rule
12b-2 of the Securities Exchange Act of 1934, as amended.

“Intellectual Property” means all rights, title and interests pertaining to or arising from patents, copyrights, trade secrets,
trademarks, trade dress, rights of publicity, and all similar rights throughout the world and however denominated; all domain names; all rights
and interests arising from information relating to research and development, product design, materials, manufacturing techniques, supply and
distribution arrangements, marketing and advertising plans and materials, pricing and other financial information; and all rights and interests
arising from inventions, discoveries, improvements, methods and processes, know how, algorithms, compositions, works of authorship,
concepts, designs, styles, graphics, images, ideas, prototypes, writings, notes and patent applications, and all such rights and interests without
regard to whether or not patentable or capable of trade secret or copyright protection.

“Licensed Products” means only those products in the product categories as defined in Schedule A.
“Licensed Trademarks” mean only those trademarks, used either separately or in conjunction with each other, in the form set

forth in Schedule A, and all goodwill associated with such marks existing as of the Effective Date, and all goodwill arising thereafter whether
such goodwill arises from the activities of S&W or Licensee.



“Net Sales” means the aggregate amount booked as sales, billed, invoiced or received (whichever comes first) by Licensee for
sales or other transfers of Licensed Products in arm’s length transactions in the Territory, less (i) promotional markdowns, (ii) reasonable
quantity discounts actually granted to the extent customarily granted to Licensee’s customers based on volume, (iii) customer returns actually
credited, (iv) to the extent separately stated on purchase orders, invoices or other documents of sale, any duties, taxes and/or other
governmental fees or charges levied on the production, sale, transportation, delivery or use of the Licensed Products and paid by or on behalf
of Licensee, and (v) reasonable charges for delivery or transportation provided by third parties, if separately stated on purchase orders,
invoices or other documents of sale. No deductions in Net Sales may be made for: (vi) cash or other discounts (except as stated above); (vii)
commissions; (viii) uncollectable accounts; (ix) taxes, fees, assessments, impositions, payments or expenses of any kind that may be incurred
or paid by Licensee in connection with the royalty payments due to S&W hereunder or in connection with the transfer of funds or royalties or
with the conversion of any currency into United States dollars; or (x) any costs incurred in the research, design, development, manufacture,
sourcing, offering for sale, sale, advertising, promotion, shipment, distribution or exploitation of the Licensed Products. In the event that any
Licensed Products are sold other than in an arm’s length transaction, then Net Sales shall be deemed to be the Net Sales which would have
been applied under this Agreement had such sale been to an independent arm’s length purchaser. For purposes of determining royalties owed
under this Agreement, Net Sales (A) shall not include the sale or distribution of Licensed Products to Licensor or to an Affiliate of Licensor
(excluding the Licensee); and (B) shall not include the sale and distribution of products acquired by Licensee from third-parties which are the
subject of (i.e., licensed products under) a royalty-bearing license between a third party and Licensor.

“Person” means any natural person, sole proprietorship, partnership, corporation, limited-liability company, firm or other entity.

“S&W Intellectual Property” means (i) the S&W Trademarks; (ii) any marketing, advertising or promotional materials and any
packaging referencing or containing any Licensed Product developed or created by S&W, including but not limited to domain names; (iii) all
Intellectual Property owned by S&W prior to the Effective Date and all Intellectual Property independently created by S&W; (iv) all
Intellectual Property of or relating to the Smith & Wesson, M&P, Performance Center, Thompson/Center and Gemtech brands and their
associated products, as well as any other brand now or in the future owned by S&W; (v) all Intellectual Property created during the Term of
this Agreement that is identified with S&W’s core firearm business (including firearms, firearm parts, magazines and suppressors) with or
without a S&W Trademark, including any design, graphic, image or style approved by S&W for use, or used, in connection with any
Licensed Product hereunder, whether developed or created by S&W or Licensee or both, that reflects any feature of any S&W product
(including firearms, firearm parts, magazines and suppressors), such as a grip, grip texture or palm swell on an accessory or outdoor product;
and (vi) any improvements to or derivatives of any of the foregoing, by S&W or Licensee or both.

“S&W Trademarks” means the Licensed Trademarks and all other Trademarks owned and/or used by S&W and all variations,
derivations, stylizations, and versions thereof, as well as any image or depiction of a S&W firearm or other product, and all goodwill
associated with any of the foregoing, whether or not registered in the Territory.

“Territory” means worldwide.

“Trademark” means any trademark, trade name, service mark, logo, word, name, symbol, design (including trade dress) or any
combination thereof used or intended to be used to identify or distinguish a Person’s goods or services.



2. License; Restrictions.

2.1 Trademark License. Subject to, and conditional upon Licensee’s compliance with, the terms and conditions of this Agreement,
including the rights retained by S&W pursuant to Section 2.2 below, and except as otherwise set forth in this Agreement, S&W hereby grants
to Licensee a limited, non-transferable, exclusive right and license to use the Licensed Trademarks in the Territory and during the Term
solely in connection with the manufacture, distribution, marketing, advertising, promotion, merchandising, shipping, and sale of the Licensed
Products within the Channels of Distribution (the “Trademark License™) as further set forth in Schedule A, provided that Licensee’s right and
license to use S&W Trademarks relating to the business of the Gemtech brand shall be non-exclusive, and S&W reserves the right to use any
Licensed Trademarks in connection with Licensed Products in order for S&W and its affiliates to market and sell any products purchased
from AOB Products Company under the Supply Agreement dated as of , 2020, between AOB Products Company and Smith &
Wesson Sales Company, Inc. (“Supply Agreement”) and otherwise to exercise S&W?’s rights under such Supply Agreement. Licensee shall
not use the Licensed Trademarks except as expressly stated in this Agreement. Notwithstanding the foregoing, for any items that are
normally included in a S&W Bill of Materials, S&W may sell, ship, distribute or use any Licensed Products or similar products to
manufacture, or fulfill customer orders for parts for, other products sold by S&W, or for any customer service purpose other than general
retail sales of Licensed Products. All rights not granted to Licensee in this Agreement are reserved by and to S&W.

2.2 First Offer for New Licenses. From time to time, S&W may wish to license the Licensed Trademarks to third parties for the
purpose of selling products that are not identified as Licensed Products in Schedule A. In such cases, except as hereinafter provided, S&W
shall first notify Licensee of the license opportunity. If within fourteen (14) days after such notification, Licensee notifies S&W that
Licensee is interested in such a license opportunity, then for thirty (30) days thereafter, the parties shall negotiate in good faith a mutually
acceptable license agreement. If Licensee fails to timely notify S&W of Licensee’s interest in such a license opportunity, or the parties fail to
reach agreement on a mutually acceptable license agreement for such license within the time frames designated herein, S&W shall be free to
enter into a license agreement with any third party for such a license. This Section applies only to third party licenses, and nothing in this
Agreement shall prevent S&W, directly or through an Affiliate, from manufacturing or selling any products not identified as a Licensed
Product in Schedule A under any Licensed Trademark. Notwithstanding the foregoing, this Section shall not apply to, and Licensee shall
have no rights under this Section with respect to, any trademark license in effect on the date of this agreement with any third party licensee,
or to any renewal, extension or modification of any such license agreement.

3. Use of Licensed Trademarks and Patents.

3.1 Prohibited Uses. During the Term and at all times thereafter, Licensee shall not use any of the Licensed Trademarks for any
purpose other than as trademarks for the Licensed Products.

3.2 Use of Intellectual Property (Other Than S&W Intellectual Property)_in Connection with the Licensed Products. Licensee shall be

solely responsible for ensuring that any Intellectual Property (other than S&W Intellectual Property) proposed for use in connection with a
Licensed Product does not infringe the Intellectual Property of any Person.



3.3 Marking.

Licensee shall comply with S&W?’s trademark usage guidelines, including all modifications and updates thereto, as are communicated in
writing by S&W to Licensee by Licensor from time to time, and shall place and display the Licensed Trademarks on and in connection with
the Licensed Products only in such form and manner as comply with such trademark usage guidelines. Without limiting the foregoing, S&W
specifically requires Licensee to cause the Licensed Trademarks to appear on, and in connection with, all Licensed Products in the form set
forth in Schedule A. Licensee shall also cause to appear on the Licensed Products and on (i) their containers, packaging, labels, tags, and the
like, (ii) all Promotional Materials (defined below) and (iii) all stationery, business cards, invoices and other transaction documents and
business materials which display any of the Licensed Trademarks, such other legends, markings and notices as may be required by law or
regulation in the Territory or as S&W may reasonably request.

4. Registration and Licensing.

Licensee shall cooperate with S&W in any effort by S&W to register or otherwise establish or perfect its ownership of any S&W
Trademark or S&W Intellectual Property applications that S&W may desire to file, and shall execute all documents and perform such acts as
S&W may from time to time reasonably request in connection therewith.

5. Infringements.

Licensee shall inform S&W as soon as practicable but not more than 14 days after learning of any goods or activities that infringe (or may
infringe) the Licensed Trademarks, or learns of any other infringement or misappropriation of the Licensed Trademarks now or hereafter
owned by S&W. Licensee shall provide complete information, cooperation and assistance to S&W concerning each such infringement
(including reasonable cooperation and assistance in any further investigation or legal action, such as joining as a party to any lawsuit brought
by S&W). Upon learning of such infringement, S&W will have the right, but not the obligation, at its sole discretion and expense, to take
such action as S&W considers necessary or appropriate to enforce S&W’s rights, including legal action to suppress or eliminate such
infringement or to settle any such dispute or action. S&W may also seek and recover all costs, expenses, and damages resulting from such
infringement, including sums that might otherwise be recoverable by or due to Licensee by operation of law or otherwise, and Licensee shall
have no right to share in any amounts recovered by S&W. Licensee shall have no authority to enforce the rights of S&W by itself, nor shall
Licensee have any right to demand or control action by S&W to enforce such rights.

6. License Royalties.
6.1 Royalties. Licensee shall pay to S&W on a fiscal quarterly basis a 5% ongoing aggregate royalty based on Net Sales by Licensee

or any Affiliate of Licensee of the Licensed Products within the Territory for Licensed Trademarks, provided that Licensee shall pay S&W a
minimum quarterly royalty of $150,000.




6.2 Royalty Reports. Not later than thirty (30) days after the end of each fiscal quarter, Licensee shall deliver to S&W a report in a
format to be approved in advance by S&W containing at least the following information:

(a) adetailed written accounting of Licensed Products sold or otherwise disposed of during the immediately preceding quarter in
the Territory, the Net Sales for such quarter and the amount of royalties due for such quarter (the “Accounting Statement™),
including a breakout of each type of Licensed Product sold by product segment, applicable country and customer type (e.g.,
Internet, Brick & Mortar, Catalog, etc.);

(b) asummary of the Licensed Products sold and royalties paid during the then-current Product Year;
(c) acertified statement by Licensee that the report is complete and accurate.

Notwithstanding the foregoing sentences, S&W reserves the right to require Licensee to provide additional financial reporting information as
requested by S&W in its reasonable discretion.

6.3 Payment. Together with each quarterly royalty report, Licensee shall remit full and satisfactory payment of royalties due to S&W
for the immediately preceding fiscal quarter not later than thirty (30) days after the end of such quarter. Such payments shall be made by
wire transfer, corporate check (subject to collection), or other method approved by S&W, at the election of S&W. If there is a dispute as to an
amount due, Licensee shall not delay payment on undisputed amounts pending resolution of the disputed amount. When overdue, such
payments shall bear interest at an annual rate of ten percent (10%) (or such lower rate as may then be the highest rate legally available) from
the time such payment is due until payment is received by S&W.

6.4 Taxes. Licensee shall withhold from any royalty payments pursuant to this Agreement any sums required to be withheld on
behalf of S&W under the applicable tax laws of the Territory, provided, however, that Licensee shall reasonably cooperate with S&W to
obtain reduction or relief from an such withholding obligation. Licensee shall pay such sums as are required to be withheld to the appropriate
tax authorities and shall furnish S&W with the official tax receipt or other appropriate evidence of payment issued by such authorities.

6.5 Payments Upon Termination. If this Agreement is terminated for any reason before all payments hereunder have been made,
Licensee shall within thirty (30) days thereafter submit a report and pay to S&W any remaining unpaid royalties accrued during the period
prior to such termination.

7. Records and Audit Rights.
Licensee shall keep complete, true and accurate records of all operations relating to its performance hereunder, payments, marketing related

expenditures and Licensed Product quality standards and make such records available for inspection by Licensor upon Licensor’s reasonable
request.



8. Proprietary Rights.

The S&W Intellectual Property, and Licensed Trademarks (including all registrations and applications therefor and all goodwill associated
therewith), are and will remain the property of S&W, solely and exclusively, and may be used by Licensee solely for the Licensed Products
subject to all of the terms and conditions of this Agreement. Licensee acknowledges and agrees that it has not acquired, and shall not acquire
(whether by operation of law, by this Agreement or otherwise), any right, title, interest or ownership in or to the S&W Intellectual Property or
Licensed Trademarks or any part thereof (all of the foregoing collectively, “Proprietary Rights”). Licensee shall not register any S&W name
or other S&W Trademarks, or any confusingly similar variation, as an internet domain name. Licensee may request that S&W register a
domain name that uses the S&W name or other S&W Trademarks for use by Licensee during the term of, and in accordance with, this
Agreement. Notwithstanding the foregoing, during the Term of this Agreement and any Sell-Off Period (defined further below), solely as set
forth in Section 12.6, Licensee may use the S&W name or other S&W Trademarks at the end of a domain name solely for the purpose of
identifying the location of the Licensed Products on a website. Licensee specifically acknowledges and agrees that S&W is the owner of all
Proprietary Rights, including but not limited to copyright rights, in S&W Intellectual Property. Should any Proprietary Rights become vested
in Licensee, Licensee hereby assigns any such Proprietary Rights to S&W at no cost. Licensee shall provide and execute all documents
necessary, in S&W’s sole discretion, to effectuate and record each such assignment. Licensee shall not, during the Term or at any time
thereafter: (i) do anything that, in S&W?’s sole discretion, could in any way damage, injure or impair the validity, subsistence, or reputation of
the Licensed Trademarks; (ii) use any mark, trade name, trade dress, logo, design or style that is confusingly similar to the Licensed
Trademarks; or (iii) attack, dispute or challenge the ownership, validity or enforceability of the Licensed Trademarks, the validity of this
Agreement, nor shall Licensee assist others in so doing. All use of the Licensed Trademarks and all goodwill and benefit arising from such
use shall inure to the benefit of S&W, solely and exclusively. Without limiting any of the foregoing provisions regarding S&W?’s rights as to
S&W Intellectual Property, during the Term of this Agreement, Licensee shall not sell, as a product not branded with an S&W Trademark,
any products that are substantially similar to any Licensed Products.

9. Term; Termination.

9.1 Initial Term and Renewal Terms. This Agreement will commence on the Effective Date and, will continue in full force and effect
for five (5) years from the Effective Date (the “Initial Term”), unless earlier terminated in accordance with this Section 9.

9.1.1. This Agreement shall automatically renew for a subsequent five-year term (the “First Renewal Term”), provided that if
Licensee did not satisfy the performance metrics set forth on Schedule B hereto (the “Performance Metrics”) for the Initial Term, S&W may
provide written notice of nonrenewal for failure to meet the Performance Metrics within 30 days following the end of the Initial Term and,
following such notice, this Agreement shall not renew for a First Renewal Term but shall instead continue for a period of twelve (12) months
from the last day of the Initial Term. After the First Renewal Term, the parties may agree in writing to one or more five-year renewal terms,
provided, however, that unless the parties have so agreed to any such additional renewal terms, this Agreement shall continue on a month-to-
month basis, and may be terminated by either party at any time by giving twelve (12) months’ written notice to the other party.

9.1.2. In addition to the conditions on renewal set forth in Section 9.1.1, if either party wishes to modify the Royalty Rate,
commencing on or after ten (10) years from the Effective Date, then not later than six (6) months prior to the expiration of the First Renewal
Term, or of any subsequent five-year renewal term to which the parties may agree pursuant to Section 9.1.1, the parties shall engage in good
faith discussions regarding such new Royalty Rate, and if the parties are unable to agree on a new Royalty Rate, the parties will engage an
independent third party (“ITP”) to set the new Royalty Rate based off the industry average rate.



Upon determination of such new Royalty Rate by the ITP, such Royalty Rate shall be the Royalty Rate under Section 6.1 of the Agreement,
starting with the five-year renewal term as to which the modified rate was requested and continuing thereafter, provided, if either party does
not agree with the rate determined by the ITP, such party may elect to not extend the Agreement and this Agreement shall not renew for such
five-year renewal term, but shall instead continue for a period of twelve (12) months from the last day of the preceding renewal term at the
same Royalty Rate of such preceding renewal term.

The cost of the ITP shall be paid by the Party that does not wish to extend the Agreement, or split equally between the parties if the
Agreement is extended. For avoidance of doubt, the parties agree that the royalty rate adjustment is not a one-time event, and may be
renegotiated at the end of each renewal after the First Renewal Term.

9.1.3 Notwithstanding the foregoing, S&W may terminate this Agreement and purchase the assets of the business line selling the
Products (the “Business”) at any time beginning three years from the Effective Date by paying Licensee a purchase price and termination fee
equal to two (2) times the net revenues of Licensee from its sales of Licensed Products for the 12-month period preceding such termination
date with an adjustment for net working capital of the Business as of the date of the closing as compared to the target working capital of the
Business calculated using an average over the 12 month period preceding the date Licensor exercises its right to terminate and purchase the
Business.

9.2 Termination for Cause. S&W or Licensee may terminate this Agreement for cause if the other party breaches any of its
obligations under this Agreement and fails to cure such breach within thirty (30) days after receiving notice thereof from the non-breaching
party, provided such 30-day period shall be extended, upon request by the breaching party that is approved in writing by the other party, such
approval not to be unreasonably withheld, if such cure cannot reasonably be completed in 30 days as long as the breaching party is diligently
pursuing such cure.

9.3 Termination Due to Insolvency. Unless expressly prohibited by Applicable Law, S&W may terminate this Agreement
immediately for cause by providing notice to Licensee if Licensee: (a) commences or becomes the subject of any case or proceeding under
the bankruptcy, insolvency or equivalent laws of any country in the Territory; (b) has appointed for it or for any substantial part of its
property a court appointed receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official; (c) makes an assignment for
the benefit of its creditors; (d) defaults on any obligation which is secured, in whole or in part, by a security interest in the Licensed Products;
(e) fails generally to pay its debts as they become due; or (f) takes corporate action in furtherance of any of the foregoing (collectively, herein
referred to as “Events of Insolvency”). Licensee shall immediately give S&W written notice of any Event of Insolvency.

9.4 No Rights After Term. Licensee understands and acknowledges that, with the exception of its right to sell Remaining Inventory
during the Sell-Off Period under Section 9.6, no rights under this Agreement whatsoever shall extend to Licensee beyond the expiration or
termination of this Agreement. Licensee shall not be entitled to any compensatory payment in connection with the expiration or termination
of this Agreement for any reason.

9.5 Return of Property. Each party shall return to the other, promptly upon the expiration or termination of this Agreement, or at any
other time when requested, any and all property of the other party (including, but not limited to, all Confidential Information and copies
thereof); provided, however, that S&W may retain free of charge any items bearing the Licensed Trademarks, any samples supplied to it
under this Agreement and any products supplied to it by Licensee.



9.6 Inventory Upon Termination or Expiration.

(a) Promptly following expiration or termination of this Agreement, Licensee shall notify S&W in writing detailing any inventory
of Licensed Products remaining upon such expiration or termination (collectively, the “Remaining Inventory”). Licensee may sell-
off (“Sell-Off”) to third parties all or any portion of the Remaining Inventory. The period for such sell-off (the “Sell-Off Period”)
shall be the six (6) month period following the expiration or termination of this Agreement. Licensee’s proposed sell-off
arrangements will be subject to S&W?’s prior written approval, and shall be subject to Licensee’s payment of royalties at the
percentage rate and on the schedule set forth in Sections 6.1 and 6.2, and compliance with all other restrictions herein on the use of
the Licensed Trademarks.

(b) Upon expiration of the Sell-Off Period, such part of any Remaining Inventory that is not otherwise sold, up to a maximum of
six months’ supply based on the rolling 12 months’ sales through the termination date, shall be purchased by S&W at Licensee’s
reasonable cost thereof, and any Remaining Inventory that is not sold must be provided to S&W free of charge or at S&W~’s sole
option destroyed. Licensee shall make no claim against S&W in connection therewith.

9.7 Surviving Terms. The following terms shall survive termination or expiration of this Agreement: 1, 3.1, 4, 7, 8, 9.5, 9.6, 11, 12,
13, 14, 15 and any other terms, which are expressly, or by their nature are impliedly, intended to survive. Notwithstanding the foregoing, the
provisions of Section 7 (Records and Audit Rights) shall terminate one (1) year following the end of the Sell-Off Period.

10. Marketing.

Licensee shall use its best efforts to promote and expand the supply of Licensed Products throughout the Territory. Licensee shall comply
with S&W?’s policies and procedures, as amended from time to time, and communicated in writing to Licensee with respect to intellectual
property, marketing and promotional materials, and approvals. Licensee shall comply with S&W’s policies and procedures for marketing
materials, or obtain S&W?’s prior written approval, which shall not be unreasonably withheld, for any advertising, promotional,
merchandising and other marketing materials for which Licensee is responsible pertaining to the Licensed Products, including all containers,
packaging, labels, tags, advertisements, brochures and the like. Licensee shall, upon S&W’s request from time to time, provide copies of any
such marketing materials to S&W. Licensee shall obtain, in writing, all necessary and applicable approvals in S&W?’s chain of command as
identified to Licensee from time to time.

11. Quality Control; Distribution; Consumer Inquiries.

11.1 Approval of Licensed Products. On at least an annual basis, or more frequently as necessary for the introduction of new
Licensed Products during the year, Licensee shall obtain S&W’s prior written approval, which shall not be unreasonably withheld, of all
Licensed Products or any changes to Licensed Products. As requested by Licensor, Licensee will deliver to S&W at no cost for approval by
S&W samples of each Licensed Product, and any material change thereto, prior to Licensee’s production manufacturing, initial presentation,
sale or other use of such Licensed Products, and shall otherwise comply with S&W product approval policies and procedures, as amended
from time to time, and communicated in writing to Licensee. Licensee shall obtain, in writing, all necessary and applicable approvals in
S&W’s chain of command as identified to Licensee from time to time.



11.2 Product Standards. Licensee shall assure at all times that the Licensed Products: (a) are of a high quality standard consistent
with the quality of S&W products and otherwise conform to specifications, performance standards and quality standards of Licensee’s other
premium positioned products; (b) conform to the samples submitted for approval described above, with modifications only as approved in
writing by S&W; (c) are sourced, manufactured, labeled, distributed, marketed, advertised, promoted and sold in accordance with all
Applicable Laws and any S&W codes of conduct or policies as the same may be modified, supplemented or superseded by S&W from time
to time (“S&W Policies”); and (d) meet or exceed all government standards, Applicable Laws, manufacturing codes and the like. Licensee
shall have and maintain a commercially reasonable quality assurance plan acceptable to S&W to assure that the Licensed Products conform
to the foregoing requirements, which plan shall be made available for inspection by S&W upon its request.

11.3 Approval of Third Party Manufacturers/Suppliers. In no event will Licensee permit or engage any person or entity to
manufacture or supply a Licensed Product or components thereof without first following all company policies and procedures relating to due
diligence and approval of third-party manufacturers/suppliers. In any event, Licensee shall be fully responsible and liable for the acts and
omissions of any manufacturer, whether or not approved by S&W.

supply chain to the extent necessary to protect the Licensed Trademarks, provided that in lieu of identifying any third party supplier, Licensee
shall provide S&W with information regarding how such supplier was selected and is measured, and such other information requested by
S&W regarding the quality standards employed by such supplier, which information shall be reasonably satisfactory to S&W.

11.4 Manufacturing; Supply Chain. S&W shall have the right to inspect and oversee components of Licensee’s manufacturing and

11.5. Distribution. Licensee shall not sell or distribute, and shall not permit any Affiliate of Licensee to sell or distribute, Licensed
Products to any retailer or wholesaler outside the Channels of Distribution.

11.6. Consumer Inquiries. Licensee will at its sole cost and expense handle all product warranty and guarantee/satisfaction issues,
response and compliance requirements, as well as all consumer inquiries or complaints relating in any way to any Licensed Product
(collectively "Consumer Inquiries"). Licensee shall keep records of all Consumer Inquiries and shall put in place a quality assurance plan
acceptable to S&W for detecting and tracking and resolving quality problems reported to it by consumers. If Licensee learns of any
consumer injury or alleged injury relating to a Licensed Product, Licensee shall promptly notify the Legal Department at S&W. Licensee
shall print on all packaging or packaging inserts for any Licensed Product contact information identifying the Licensee as the manufacturer or
distributor (as the case may be) of the Licensed Product, including at least Licensee’s company name, address and email address for
consumer inquiries or complaints.

12. Representations, Warranties and Additional Covenants.

12.1 S&W Representations and Warranties. S&W represents and warrants to Licensee that: (a) it is authorized to enter into this
Agreement; (b) it has the right to grant the rights and licenses granted hereunder; and (c) it has not made, and will not make, any
commitments to others inconsistent with, or in derogation of, such rights, provided S&W makes no representations or warranties with respect
to any Licensed Trademarks for use with any product outside of any jurisdiction in which and with respect to which such Licensed
Trademark is registered.



12.2 Licensee General Representations and Warranties. Licensee represents and warrants to S&W that: (a) it is authorized to enter
into this Agreement; (b) it has not made, and will not make, any commitments inconsistent with, or in derogation of, the rights granted in this
Agreement; (c) by entering into and performing under this Agreement it is not, and shall not be, in conflict with any prior obligations to third
parties; (d) the Licensed Products and all associated materials are, and shall be, free from any claims of infringement of any third party’s
proprietary or other intellectual property rights (including trade secret, patent, copyright and trademark rights); (e) the Licensed Products and
all associated materials are, and shall be, free from defects in design, material and workmanship and are, and shall be, safe and suitable for
their intended and foreseeable uses; (f) the Licensed Products and all associated materials are, and shall be, free from any claim of product
liability; (g) the Licensed Products and all associated materials shall meet the requirements of all Applicable Laws in the Territory; and (h)
Licensee will comply with all S&W Policies for which Licensee has been provided with written notification.

12.3 Licensee Compliance with Conflict Minerals Laws. Licensee shall ensure that it is able to provide to S&W upon request,
information in sufficient detail (with certifications if requested), to enable S&W to timely comply with all of its diligence, disclosure and
audit requirements under Section 1502 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act") and
Rule 13p-1 and Form SD under the Securities Exchange Act of 1934, and any similar, applicable statutes and regulations, including due
inquiry of Licensee’s suppliers (and certifications by such suppliers) identifying conflict minerals (as defined in Section 1502(e)(4) of the
Dodd-Frank Act) contained in each Licensed Product and the country of origin of such conflict minerals (or, following due inquiry, why such
country of origin cannot be determined).

12.4. Licensee Compliance with Anti-Corruption/Anti-Bribery and Import/Export Control Laws. Licensee shall: (a) comply with all
applicable laws and regulations prohibiting corrupt practices and/or bribery, including, but not limited to, the United States Foreign Corrupt
Practices Act (“FCPA”) and the United Kingdom Anti-Bribery Act; (b) comply with all applicable export and import laws and regulations;
and (c) not directly or indirectly export, re-export, distribute or transfer any technology, Confidential Information or materials of any value to
any nation, individual or entity that is prohibited or restricted by law or regulation, including, but not limited to, the U.S. Department of State
International Traffic in Arms Regulations, the U.S. Department of Commerce Export Administration Regulations, the U.S. Treasury Office of
Foreign Assets Control, and the U.S. Department of State’s State Sponsors of Terrorism designation. Licensee shall provide S&W with such
information and certifications as are from time to time reasonably requested by S&W regarding Licensee’s compliance with all applicable
company policies concerning anti-corruption/anti-bribery and/or import/export laws and regulations.

12.5 Compliance. Licensee shall comply with all Applicable Laws applicable to its sale and use of Licensed Products, and all
industry practices, guidelines or other standards requested by S&W, including any standards relating to privacy and security of personal
information and payment card information.

12.6 Website. During the term of this Agreement, (a) Licensor shall ensure that the website https://www.smith-wesson.com/ and any
successor website that serves as Licensor's primary website during such time contains a link to Licensee's website and (b) Licensee shall have
the non-exclusive right to use the website domains https://www.store.smith-wesson.com and https://www.accessories.tcarms.com , which
Licensee acknowledges are owned by Licensor, in connection with Licensee’s sale of Licensed Products.




13. Indemnification by Licensee; Insurance.

13.1 Licensee Indemnity. Licensee shall indemnify and hold S&W and its parent company, and their respective directors, officers,
employees and agents (altogether the “S&W Parties”) harmless from and against any and all claims arising out of or relating to: (a) any
inaccuracy or breach of Licensee’s representations, warranties, covenants or other obligations hereunder (including those set forth in Sections
12.2,12.3, 12.4, and 12.5); (b) the design, development, manufacture, sourcing, marketing, advertising, promotion, merchandising, shipment,
importing, exporting, distribution, sale or use of any Licensed Products or Promotional Materials (including any (i) product liability claims,
(ii) claims of personal injury, death or property damage, (iii) claims made under any guaranties made or warranties given (in each case,
whether express or implied) with respect to such Licensed Products, (iv) any claims of infringement or misappropriation of Intellectual
Property of a third party except any claim arising out of the use of the Licensed Trademark or S&W?’s Intellectual Property, or (v) any similar
or other claim based on strict liability, negligence or warranty (whether express or implied)); or (c) any use of the Licensed Trademarks by
Licensee in a manner not authorized by this License Agreement, provided however Licensee shall not have any indemnification obligations
hereunder to the extent arising out of S&W?’s breach of this agreement, gross negligence or intentional misconduct. Any settlement of any
claim as a result of Licensee’s indemnification obligations hereunder shall first require the consent of S&W, and must release S&W from all
liability for any and all claims arising out of or relating to the matter that were or could have been asserted by the claimant/plaintiff.

13.2 S&W Indemnity. S&W shall indemnify and hold Licensee and its parent company, and their respective directors, officers,
employees and agents harmless from and against any and all claims arising out of (a) any inaccuracy or breach of S&W'’s representations,
warranties, covenants or other obligations hereunder, and (b) third party claims of infringement or misappropriation of a Licensed Trademark
arising from use of a Licensed Trademark in a jurisdiction and with a Licensed Product in which and as to which such Licensed Trademark is
registered, provided however S&W shall not have any indemnification obligations hereunder to the extent arising out of Licensee’s breach of
this agreement, gross negligence or intentional misconduct.

13.3 Third Party Claims. If either party seeks indemnification or damages (the “Indemnified Party”) under this Agreement from the
other party (the “Indemnifying Party”) for any claim asserted, against such Indemnified Party by a third party (a “Third Party Claim”), the
Indemnified Party shall, promptly upon gaining knowledge of such Third Party Claim, deliver to the Indemnifying Party notice (a “Claim
Notice”) of such Third Party Claim with sufficient detail as to why the Indemnifying Party is responsible for such Third Party Claim;
provided, that a failure by the Indemnified Party to give such Claim Notice in the manner required pursuant to this Section 13.3 shall not
limit or otherwise affect the obligations of the Indemnifying Party under this Agreement, except to the extent that such Indemnifying Party is
actually prejudiced with respect to the rights available to the Indemnifying Party with respect to such Third Party Claims, and then only to the
extent of any such actual prejudice. The Indemnifying Party shall have the right, at its sole option and expense, to appoint counsel of its
choice, which must be reasonably satisfactory to the Indemnified Party, and to defend against, negotiate, settle or otherwise deal with such
Third Party Claim in lieu of the Indemnified Party defending or settling such claim, provided the Indemnifying Party shall not have the right
to defend such Third Party Claim if such Third-Party Claim seeks relief other than the payment of monetary damages or seeks the imposition
of a consent order, injunction or decree that would materially restrict the future activity or conduct of the Indemnified Party, or is a criminal
Legal proceeding or alleges, or seeks a finding or admission of a violation of Law or violation of the rights of any person by the Indemnified
Party.




134 Insurance.

(a) At all times during the Term of this Agreement and for a period of three years thereafter, Licensee shall procure and maintain,
at its sole cost and expense, commercial general liability insurance with limits not less than Two Million Dollars ($2,000,000) per
occurrence and Five Million Dollars ($5,000,000) in the aggregate, including bodily injury and property damage and products and
completed operations and advertising liability, which policy will include contractual liability coverage insuring the activities of
Licensee under this Agreement.

(b) All insurance policies required pursuant to Section 13.2 must:
(i) be issued by insurance companies reasonably acceptable to Licensor;

(i) provide that such insurance carriers give Licensor at least 30 days’ prior written notice of cancellation or non-renewal of
policy coverage; provided that, prior to such cancellation, Licensee has new insurance policies in place that meet the
requirements of Section 13.2;

(iii) waive any right of subrogation of the insurers against Licensor or any of its Affiliates;

(iv) provide that such insurance be primary insurance and any similar insurance in the name of and/or for the benefit of
Licensor is excess and non-contributory; and

(v) name Licensor and its Affiliates, including, in each case, all successors and permitted assigns, as additional insureds.

(c) Licensee shall provide Licensor with copies of the certificates of insurance and policy endorsements required by this Section
13.4 upon the written request of Licensor, and shall not do anything to invalidate such insurance.

14. Confidential Information.

14.1 Confidentiality and Non-Disclosure. The parties acknowledge that during the course of their performance under this
Agreement, each party may learn Confidential Information of the other party. Each party agrees to take reasonable steps to protect such
Confidential Information and further agrees that it shall not: (a) use such Confidential Information except as required in the normal and
proper course of performing under this Agreement; (b) disclose such Confidential Information to a third party; or (c) allow a third party
access to such Confidential Information (except as may otherwise be required by law) without, in each case, obtaining the prior written
approval of the other party, provided, however, that such restrictions shall not apply to Confidential Information which a party has requested
be subject to a confidentiality order but nonetheless is required to be revealed to an adjudicating body in the course of litigation. All
Confidential Information is, and shall remain, the property of the party which supplied it. Each party shall take reasonable steps to mark its
Confidential Information which is in written form with appropriate legends, provided, however, that the failure so to mark such Confidential
Information shall not relieve the other party of its obligations hereunder.

14.2 Prohibited Use of S&W’s Confidential Information. Under no circumstances shall Licensee: (a) use S&W Confidential
Information in connection with products outside of the scope of Licensee’s business of manufacturing, selling and sourcing firearm
accessories, or that are not Licensed Products; or (b) disclose S&W Confidential Information to, or allow access to S&W Confidential
Information by, anyone not directly associated with the design, development or manufacture of Licensed Products.



15. Miscellaneous.

15.1 Recalls. Licensee shall immediately notify S&W in the event of any product defect or recall considerations or deliberations
concerning a Licensed Product. If, at any time, S&W determines that any Licensed Product sold by Licensee is defective, unsafe or
otherwise harmful or potentially harmful to consumers or S&W, S&W shall have the right (but shall not be obligated) to require Licensee to
recall such Licensed Product, provided, however, that such recall (or failure so to recall) shall not relieve Licensee of any obligations
hereunder. The type and method of recall shall be subject to S&W?’s approval. Licensee shall bear any and all costs related to any recall of
Licensed Products, whether such recall is voluntary or required by S&W or any governmental authority. Licensee shall have and maintain an
adequate and comprehensive lot traceability program to ensure recall effectiveness.

15.2 Relationship of the Parties. Neither Licensee nor S&W shall be construed to be the agent of the other in any respect. The
parties have entered into this Agreement as independent contractors only, and nothing herein shall be construed to place the parties in the
relationship of partners, joint venturers, agents or legal representatives. Neither Licensee nor S&W will have the authority to obligate or bind
the other in any manner as to any third party. Nothing contained herein shall be construed to restrict Licensee’s ability to set its prices with
respect to unaffiliated third parties.

15.3 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to its subject matter and, as
of its Effective Date, supersedes all prior agreements, understandings, commitments, negotiations and discussions with respect thereto,
whether oral or written.

15.4 No Amendment. This Agreement may not be amended or modified in any respect, except upon mutual written agreement of
the parties.

15.5 Waiver. The failure of any party to insist upon strict adherence to any provision of this Agreement on any occasion shall not be
considered a waiver of such party’s right to insist upon strict adherence to such provision thereafter or to any other provision of this
Agreement in any instance. Any waiver shall be in writing signed by the party against whom such waiver is sought to be enforced.

15.6 Sublicensing and Assignment. This Agreement and the rights and licenses granted to Licensee are personal to

Licensee. Licensee shall not sublicense any of the Licensed Trademarks or assign or transfer any of its rights or delegate any of its
obligations under this Agreement without the prior written consent of S&W. S&W shall not unreasonably withhold its consent to a proposed
sublicense or assignment by Licensee to an Affiliate of Licensee, except S&W may, in its sole discretion, withhold any consent to any such
proposed sublicense or assignment following a change of Control of Licensee or of any Affiliate of Licensee. Any attempted sublicense,
assignment, transfer or delegation in violation of this Section 15.6 or by virtue of the operation of law shall be null and void and of no
effect. This Agreement shall be binding upon, and shall inure to the benefit of, the parties’ respective successors and permitted assigns. For
purposes of this Section 15.6, a “transfer” shall include the following actions by Licensee (whether effected in a single transaction or in a
series of related transactions, and whether effected directly or indirectly): (a) the sale or other disposition of all or substantially all of
Licensee’s business or assets (except for “ordinary course” inventory sales); (b) the transfer of effective voting or other business Control of
Licensee; or (c) any other change of Control of Licensee.

15.7 Severability; Reformation. The provisions of this Agreement shall be severable. If a court of competent jurisdiction shall
declare any provision of this Agreement invalid, illegally or unenforceable, the other provisions hereof shall remain in full force and effect,
and such court shall be empowered to modify, if possible, such invalid, illegal or unenforceable provision to the extent necessary to make it
valid and enforceable to the maximum extent possible.



15.8 Equitable Relief. Licensee acknowledges and agrees that: (a) its failure to perform its obligations under this Agreement and its
breach of any provision hereof, in any instance, shall result in immediate and irreparable damage to S&W; (b) no adequate remedy at law
exists for such damage; and (c) in the event of such failure or breach, S&W shall be entitled to equitable relief by way of temporary,
preliminary and permanent injunctions, and such other and further relief as any court of competent jurisdiction may deem just and proper, in
addition to, and without prejudice to, any other relief whether in law or in equity to which S&W may be entitled.

159 Governing Law;_Jurisdiction and Venue. This Agreement will be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts applicable to agreements made and to be performed entirely therein. Licensee hereby consents to the
exclusive jurisdiction of the courts of the Commonwealth of Massachusetts and of the United States District Court for the District of
Massachusetts for resolution of all claims, differences and disputes which the parties may have regarding, or which arise under, this
Agreement. Any judgment or other decision of any such court shall be enforceable, without further proceedings, against the named party
anywhere in the world where such party is located, does business or has assets.

15.10 Waiver of Right to Jury Trial. EACH OF THE PARTIES HEREBY WAIVES ITS RIGHTS TO A TRIAL BY JURY IN ANY
LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF, THIS AGREEMENT OR THE
VALIDITY, INTERPRETATION OR ENFORCEMENT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN.

15.11 Notices. Materials required to be delivered to any party hereunder shall be delivered to the address given below for such
party. Unless otherwise expressly stated in this Agreement, any notice, accounting statement, consent, approval or other communication
under this Agreement shall be in writing and shall be considered given: (a) upon personal delivery, (b) two (2) business days after being
deposited with an “overnight” courier or “express mail” service, or (c) seven (7) business days after being mailed by registered or certified
first class mail, return receipt requested, in each case addressed to the notified party at its address set forth below (or at such other address as
such party may specify by notice to the others delivered in accordance with this Section 15):

If to S&W:
Smith & Wesson Inc.
2100 Roosevelt Ave.
Springfield, MA 01104
Attn: Legal Department

If to Licensee:
AOB Products Company
1800 North Route Z
Columbia, MO 65202
Attn: President

15.12 Offer and Acceptance. This Agreement will not be effective unless and until it is fully executed by authorized officers of each
of the parties.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of the Effective
Date.

SMITH & WESSON INC. AOB PRODUCTS COMPANY
By: By:
Name: Name:

Title: Title:




Exhibit 10.5
SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (the “Sublease”) is made and entered into effective as of , 2020 (the
“Effective Date”), by and between SMITH & WESSON SALES COMPANY (formerly known as Smith & Wesson Corp.), a Delaware
corporation (“Sublandlord”), and AMERICAN OUTDOOR BRANDS, INC., a Delaware corporation (“Subtenant™).

RECITALS:

WHEREAS, Sublandlord and RCS — S&W FACILITY, LLC (“Landlord”), successor by assignment to Ryan Boone County, LLC,
are parties to that certain Lease Agreement dated October 25, 2018, as amended by that certain First Amendment to Lease Agreement dated
October 25, 2018, and as further amended by that certain Second Amendment to Lease Agreement dated January 31, 2020 (collectively, the
“Master Lease”); and

WHEREAS, Sublandlord leases the improved real property located in Boone County, Missouri and described on Exhibit A from
Landlord under the terms of the Master Lease, including, but not limited to, the approximately 633,020 square foot office and warehouse
building and other improvements forming a part thereof (collective, the “Project”); and

WHEREAS, Subtenant desires to sublease from Sublandlord certain office space within said building containing approximately
43,402 square feet and certain warehouse space within said building containing approximately 317,813 square feet, which space is more
particularly described on Exhibit B (collectively, the “Subleased Premises™); and

WHEREAS, Sublandlord has agreed to sublease the Subleased Premises to Subtenant upon the terms and conditions set forth in
this Sublease.

NOW, THEREFORE, for the covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Sublandlord and Subtenant agree as follows:

1. Defined Terms. For purposes of this Sublease, the following terms shall have the meanings ascribed to them in this
section. In addition, any term used in this Sublease that is not defined herein but is defined in the Master Lease shall have the meaning
ascribed to it in the Master Lease.

“Affiliate” means, with respect to any party (the “Designated Party”), (A) any Person that, directly or indirectly,
controls, is controlled by, or is under common control with the Designated Party, (B) any Person that, directly or indirectly, owns fifty percent
(50%) or more of the voting interests or financial interests of the Designated Party, and (C) any Person in which the Designated Party or a
Person described in subparagraph (B), directly or indirectly, owns fifty percent (50%) or more of the voting interests or financial
interests. As used in the preceding sentence, the terms “control”, “controlled by” and “under common control with” mean the possession of
the power to direct or cause the direction of the management and policies of an entity, whether through the ownership of voting securities, by
contract or otherwise. Notwithstanding anything to the contrary, Subtenant shall not be considered an Affiliate of Sublandlord for purposes of
this Sublease and Sublandlord shall not be considered an Affiliate of Subtenant for purposes of this Sublease.

“Alterations” means alterations, additions, changes and improvements to the Subleased Premises, excluding
maintenance, repairs and replacements (with substantially similar items).
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“Applicable Laws” means all applicable governmental laws, statutes, codes, ordinances, rules, regulations, rulings,
orders and decrees, now in force or hereafter enacted, including, without limitation, the Americans with Disabilities Act, 42 U.S.C. § 12101,
et seq., or any successor thereto.

“Base Rent” shall have the meaning ascribed to it in Section 4(a).
“Building” means the building forming a part of the Project, as the same is modified, from time to time.

“Business Days” means Monday through Friday, excluding holidays on which national banking associations are
authorized to be closed in Boone County, Missouri.

“Common Areas” means the Shared Building Areas and the Project Common Areas.
“County” means Boone County, Missouri.

“Disqualified Person” means any Person who is engaged or whose Affiliate is engaged in the manufacture, assembly,
sale, marketing or distribution of firearms, munitions and/or related accessories.

“Event of Force Majeure” means any strike, lockout, labor dispute, embargo, flood, earthquake, storm, lightning, fire,
casualty, epidemic, pandemic, act of God, war, national emergency, civil disturbance or disobedience, riot, sabotage, terrorism, restraint by
court order, unusually severe weather condition not reasonably anticipatable, or other occurrence beyond the reasonable control of the party
in question; provided, however, Sublandlord’s or Subtenant’s lack of funds shall not constitute an Event of Force Majeure.

“Hazardous Substances” means all hazardous or toxic substances, materials, wastes, pollutants and contaminants that
are listed, defined or regulated under Applicable Laws pertaining to the environment, human health or safety, including, but not limited to,
the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C.A. §§ 9601 to 9675, the Hazardous Materials
Transportation Authorization Act of 1994, 49 U.S.C.A. § 5101 et seq., the Resource Conservation and Recovery Act , 42 U.S.C.A. §§ 6921
to 6939e, the Federal Water Pollution Control Act, 33 U.S.C.A. §3§ 1251 to 1387, the Clean Air Act, 42 U.S.C.A. 8§ 7401 to 7671q, the
Emergency Planning and Community Right To Know Act, 42 U.S.C.A. §§ 11001 to 11050, the Toxic Substances Control Act, 15 U.S.C.A.
§8§ 2601 to 2692, the Solid Waste Disposal Act, 42 U.S.C.A. §§ 6901 to 6992k, the Oil Pollution Act, 33 U.S.C.A. §§ 2701 to 2761, and the
environmental laws of the State of Missouri, each as amended.

“Improvements” means the buildings, structures and other improvements forming a part of the Project, as the same are
modified, from time to time.

“Incentive Agreements” means the agreements granting or establishing certain incentives in connection with the Project
that are described on Exhibit C, as the same are amended, modified or supplemented, from time to time.

“Mechanical Systems” means the mechanical, electrical, plumbing, heating, air conditioning, elevator, sprinkler, fire
protection and utility systems forming a part of the Project.

“Monetary Lien” means any monetary claim, judgment, mortgage, deed of trust, deed to secure debt, security interest or
other similar encumbrance.



“Net Worth” means, with respect to any Person, the difference between such Person’s total assets and its total liabilities,
excluding the amount of any negative goodwill and calculated in accordance with generally accepted accounting principles or other reputable
accounting principles.

“Permitted Exceptions” means (A) the matters described on Exhibit D, (B) access and utility easements encumbering
the Project entered into by Landlord or Sublandlord in accordance with the Master Lease, (C) the Incentive Agreements, and (D) the lien for
real property taxes that are not yet delinquent.

“Permitted Uses” means (A) office uses, general administration, customer service, warehousing, product assembly,
distribution, and fulfillment of customer orders; (B) product development in a manner substantially similar to Subtenant’s product
development activities at the Project immediately prior to the Effective Date, and (C) activities incidental to such uses.

“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust,
unincorporated organization, association, corporation, institution or entity, including, without limitation, any governmental body, agency or
department.

“PILOT Payments” means the payments in lieu of property taxes to be made with respect to the Project under the
Incentive Agreements, including, but not limited to, any annual fees payable to the County or any department, official, treasurer, assessor,
clerk, appraiser, accountant or legal counsel thereof and any fees payable to the Bond Trustee under the Incentive Agreements.

“Project” shall have the meaning ascribed to it in the second (2nd) recital above.

“Project Common Areas” means the areas, facilities, systems and equipment other than the Shared Building Areas that
Sublandlord makes available for the general use or benefit of the tenants, subtenants and other occupants of the Project, as the same are
modified, reconfigured, expanded or removed by Sublandlord, including, but not limited to, (A) Mechanical Systems generally serving the
tenants, subtenants and other occupants of the Building, but excluding Mechanical Systems that exclusively serve the Shared Buildings
Areas, the Subleased Premises or Sublandlord’s Retained Space, and (B) elevators, sidewalks, driveways, parking areas, curbing, trash
enclosures, dumpsters, storm water detention and retention facilities, sewage treatment facilities, back-up generators, water towers, outdoor
seating areas, retaining walls, landscaping, irrigation systems, and signs.

“Project Insurance Costs” means (i) all costs incurred by Sublandlord to maintain insurance covering the Project,
including, without limitation, the Premises Property Insurance required under the Master Lease and all liability insurance that Sublandlord
deems necessary or desirable in connection with the Common Areas or its operation thereof, (ii) all insurance costs that Sublandlord is
required to pay to Landlord under the Master Lease, and (iii) all amounts paid by Sublandlord on account of loss and damage to or at the
Project covered by such insurance that are within the deductibles thereof, including, without limitation, personal injury, death and property
damage. The Project Insurance Costs shall not include the cost of Sublandlord’s commercial general liability insurance covering
Sublandlord’s activities or operations within the Sublandlord’s Retained Space or property insurance covering Sublandlord’s personal
property located in the Sublandlord’s Retained Space, but may cover any personal property of Sublandlord located in the Common Areas.

“Project Operating Costs” means all costs and expenses incurred by Sublandlord in connection with the operation,
management, maintenance, repair, replacement and equipping of the Project, excluding Project Insurance Costs, Project Property Taxes and
Shared Building Area Costs. Without limiting the generality of the foregoing, Project Operating Costs shall include: (A) the cost of
operating, maintaining, repairing, replacing, lighting, repaving, striping, cleaning and painting the Project Common
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Areas, (B) management fees, (C) the cost of installing and maintaining common signage, (D) amounts incurred to maintain, repair and
replace Mechanical Systems and other facilities that generally serve the Project, the Building or the Common Areas, but excluding
Mechanical Systems and other facilities that exclusively serve the Shared Building Areas, the Subleased Premises or the Sublandlord’s
Retained Space, (E) the costs incurred by Sublandlord to maintain the roof of the Building, (F) personnel costs (e.g. salaries, benefit costs and
payroll taxes) for employees who devote all or substantially all of their time to the operation, management, maintenance, repair, replacement
and/or equipping of the Common Areas, excluding any such costs included in Shared Building Area Costs, (G) the cost of services and
supplies that Sublandlord furnishes generally to tenants, subtenants and other occupants of the Building or to the Common Areas, excluding
any such costs included in Shared Building Area Costs, (H) the cost of utilities furnished to the Project that are not separately metered or sub-
metered, (I) the rental charges for machinery and equipment used in connection with the operation, management, maintenance, repair,
replacement or equipping of the Common Areas, excluding any such costs included in Shared Building Area Costs, (J) accounting, legal and
other professional fees, (K) charges for landscape maintenance and snow and ice removal, (L) the cost of seasonal or holiday decorations,
excluding any such cost included in Shared Building Area Costs, and (M) trash removal costs if provided by Sublandlord.

“Project Property Taxes” means (A) all real property taxes, ad valorem taxes, and assessments (general and special,
public and private) levied against or imposed upon the Project; (B) all governmental fees and charges (including, without limitation, permit
fees and storm water charges) levied against or imposed upon the Project, but excluding any governmental fees or charges due as a result of
or in connection with the business operations of any tenant or occupant of the Building, (C) personal property taxes levied or imposed on any
furniture, trade fixtures, equipment and other personal property belonging to Sublandlord that is located in the Common Areas or that is used
by Sublandlord in connection with the operation, management, maintenance, repair or replacement of the Common Areas, and (D) PILOT
Payments.

“Rent” means the Base Rent, additional rent and other sums that Subtenant is expressly required to pay Sublandlord
under this Sublease.

“Rent Adjustment Dates” means each and every December 1 during the Term.

“Shared Building Area Costs” means all costs and expenses incurred by Sublandlord in connection with the operation,
management, maintenance, repair, replacement and equipping of the Shared Building Areas, excluding Project Insurance Costs and Project
Property Taxes. Without limiting the generality of the foregoing, Shared Building Area Costs shall include: (A) the cost of operating,
maintaining, repairing, replacing, lighting, cleaning and painting the Shared Building Areas and any facilities and systems exclusively
serving the same, including, without limitation, Mechanical Systems exclusively serving the Shared Building Areas, (B) the cost of
separately metered or sub-metered utilities furnished to the Shared Building Areas, (C) personnel costs (e.g. salaries, benefits and payroll
taxes) for employees who devote all or substantially all of their time to the operation, management, maintenance, repairs, replacing and/or
equipping of the Shared Building Areas, (D) the cost of supplies and services that Sublandlord furnishes to the Shared Building Areas, (E)
rental charges for machinery and equipment located in or exclusively serving the Shared Building Areas, (F) accounting, legal and other
professional fees, and (G) the cost of reasonable seasonal or holiday decorations.

“Shared Building Areas” means the fitness facility, café, lockers, bathrooms, showers, server room, IT office, two (2)
training rooms, one (1) shared conference room, one (1) shared storage area, reception area, lobby, landing area, corridors, hallways, security
line, and related areas shown on Exhibit E, including, without limitation, all furniture, trade fixtures, equipment and other personal property
that Sublandlord places in such areas for the general use or benefit the tenants, subtenants and other occupants of the Project.
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“Sublandlord Exclusive Area” shall have the meaning ascribed to it in Section 6(d).

“Sublandlord’s Retained Space” means the space described on Exhibit F, which Sublandlord continues to lease and
exclusively occupy as of the Effective Date.

“Subleased Premises” shall have the meaning ascribed to it in the third (3rd) recital above. The Subleased Premises
shall not include any rights in or to the roof or exterior of the Building or the land lying beneath the Subleased Premises.

“Subtenant Exclusive Area” shall have the meaning ascribed to it in Section 6(d).

“Subtenant’s SBA Share” means, with respect to each calendar year during the Term, the greater of (i) sixty-one and
three-tenths percent (61.3%), or (ii) the percentage equivalent of a fraction whose numerator is the average daily number of employees of
Subtenant working at the Project during the immediately prior calendar year and whose denominator is the average daily number of
employees of Subtenant, Sublandlord and any other tenant or occupant working at the Project during the immediately calendar year.

“Subtenant’s POC Share” means fifty-nine percent (59%).

“Subtenant’s PIT Share” means sixty-one and three-tenths percent (61.3%).

“Taking” means a taking by condemnation or eminent domain or a conveyance in lieu of such a taking.

“Term” means the term of this Sublease, as the same is extended or early terminated pursuant to the provisions hereof
or any other written agreement entered into by Sublandlord and Subtenant.

2. Subleased Premises.

(a) Demise. Sublandlord hereby subleases the Subleased Premises to Subtenant during the Term, and Subtenant
hereby subleases the Subleased Premises from Sublandlord during the Term, upon the terms and conditions set forth in this
Sublease. Subtenant shall have access to the Subleased Premises and Subtenant Exclusive Areas twenty-four (24) hours per day, seven (7)
days per week, throughout the Term, subject to the reasonable security controls, regulations and procedures established by Sublandlord for
the Project, from time to time.

(b) Disclaimer. Except as otherwise expressly provided herein, Subtenant acknowledges and agrees that: (i)
Sublandlord has not made, is not making and specifically disclaims any representation, warranty, guarantee or assurance to Subtenant
regarding the Subleased Premises, the Common Areas or the Project, express or implied, including, without limitation, any representation,
warranty, guaranty or assurance regarding title, physical condition, value, suitability, economic prospects, traffic flow, profit potential,
compliance with Applicable Laws, zoning, environmental matters, Hazardous Substances, mold or mildew; (ii) the Subleased Premises are
being leased to Subtenant in their present state and condition, “AS IS - WHERE IS” and with all faults; and (iii) Subtenant is responsible for
all costs associated with placing the Subleased Premises in a condition fit for its use thereof, including, without limitation, the cost of all
repairs, replacements and Alterations required to cause the Subleased Premises to comply with Applicable Laws.

5



3. Term. The term of this Sublease (the “Sublease Term”) shall commence on Effective Date and expire on December 31,
2038, unless earlier terminated or extended in accordance with the terms hereof. Notwithstanding anything to the contrary contained in this
Sublease, if the Master Lease is terminated pursuant to the terms thereof, this Sublease shall terminate effective as of the date the Master
Lease is so terminated; provided, the foregoing shall not be deemed to modify, limit or reduce the liability of Sublandlord or Subtenant, as
applicable, as a result of any termination of the Master Lease due to or as a result of its default under this Sublease.

4, Rent.

(a) Base Rent. Throughout the Term, Subtenant shall pay Sublandlord base rent (the “Base Rent”) for the
Subleased Premises in accordance with the terms of this section. Subject to the other terms hereof, the Base Rent shall be paid in equal
monthly installments, in advance, with the first monthly installment of Base Rent being due ten (10) Business Days after the Effective Date
and with subsequent monthly installments of Base Rent being due on the first (1st) day of each month thereafter during the Term. The
monthly installment of Base Rent shall be prorated for any partial month during the Term. The Base Rent initially shall be One Million Eight
Hundred Eighteen Thousand Seven Hundred Forty-Three and 04/100 Dollars ($1,818,743.04) per annum, payable in equal monthly
installments of $151,561.92 per month. The Base Rent shall be subject to adjustment as expressly provided in this Sublease. On each Rent
Adjustment Date during the Term, the Base Rent shall be increased by one and seventy-five hundredths percent (1.75%).

(b) Additional Rent. Subtenant agrees to pay Sublandlord of the following amounts (collectively, the
“Additional Rent”): (i) Subtenant’s SBA Share of the Shared Building Area Costs allocable to each calendar year during the Term, prorated
for any calendar year falling partially within the Term; (ii) Subtenant’s POC Share of the Project Operating Costs allocable to each calendar
year during the Term, prorated for any calendar year falling partially within the Term; and (iii) Subtenant’s PIT Share of the Project Insurance
Costs and Project Property Taxes allocable to each calendar year during the Term, prorated for any calendar year falling partially within the
Term, subject to Section 5(f). Subtenant shall pay one-twelfth (1/12th) of Sublandlord’s reasonable estimate of the Additional Rent for each
calendar year on or before the first (1st) day of each month during such calendar year. Following the end of each calendar year within the
Term, Sublandlord shall furnish Subtenant with a final statement (the “Expense Statement”) showing the Shared Building Area Costs, Project
Operating Costs, Project Insurance Costs and Project Property Taxes during such year and calculating the Additional Rent for such
year. Notwithstanding anything to the contrary contained herein, if Sublandlord fails to charge Subtenant for any amount that may be
included in Shared Building Area Costs, Project Operating Costs, Project Insurance Costs or Project Property Taxes within one (1) year after
the end of the calendar year in which Sublandlord paid such amount, then Sublandlord shall cease to have the right to charge Subtenant for its
share of such amount under this Section 4(b). If the estimated payments made by Subtenant pursuant to this section are not sufficient to
cover the actual amount of the Additional Rent for any calendar year, then Subtenant shall pay Sublandlord the deficiency within thirty (30)
days after Subtenant’s receipt of the Expense Statement for such year. If the estimated payments made by Subtenant pursuant to this section
exceed the actual amount of the Additional Rent for any calendar year, then the excess shall be credited against the Rent next coming due
after Subtenant’s receipt of the Expense Statement for such year; provided, any such excess existing at the end of the Term shall be refunded
to Subtenant within thirty (30) days thereafter, except if Subtenant is in default hereunder, Sublandlord shall not be required to refund such
excess until the default is cured by Subtenant.



Within one hundred eighty (180) days after its receipt of any Expense Statement, Subtenant or its authorized
representatives may review Sublandlord’s records related to the Additional Rent detailed in such Expense Statement; provided such review
shall be conducted at Sublandlord’s offices during normal business hours and Subtenant shall schedule such review at a time reasonably
acceptable to Sublandlord. If any such review reveals that Subtenant has paid Sublandlord more than the Additional Rent for any year due
under this section (an “Expense Overpayment”), then (i) Subtenant shall notify Sublandlord, in writing, of the Expense Overpayment within
thirty (30) days after its completion of such review, and (ii) Sublandlord shall promptly refund the Expense Overpayment to Subtenant
following its receipt of written notice thereof, excluding any amount that Sublandlord disputes. If any such review reveals an underpayment
of the Additional Rent owed by Subtenant under this section for any year (an “Expense Underpayment”), then Subtenant shall pay to
Sublandlord the Expense Underpayment within thirty (30) days after completion of such review. If Subtenant engages a third party to review
any of Sublandlord’s records related to the Additional Rent, such third party must execute a confidentiality agreement, in form and substance
reasonably acceptable to Sublandlord, prior to conducting any such review. Should Sublandlord reasonably dispute the results of any such
review, the parties shall work in good faith to resolve such dispute for a period of thirty (30) days. Subtenant shall not use any person or
entity to inspect, review or audit Sublandlord’s records related to Additional Rent whose fee is based, in whole or in part, on the results of
such inspection, review or audit. Notwithstanding anything to the contrary contained herein, if Subtenant does not review Sublandlord’s
records related to any Additional Rent within the one hundred eighty (180) day period provided under this section or Subtenant does not
notify Sublandlord, in writing, of an Expense Overpayment within the period required under this section, then Subtenant shall cease to have
any right to review such records or receive a refund of such Expense Overpayment.

(© Late Charges. If Subtenant fails to pay any installment of Rent due under this Sublease within five (5) days
after the same is due, then (i) Subtenant shall pay Sublandlord a late charge equal to five percent (5%) of such installment for the purposes of
defraying Sublandlord’s administrative expenses relative to handling such overdue payment; and (ii) such installment shall bear interest from
the date due until paid at the lesser of ten percent (10%) per annum or the maximum rate permitted under Applicable Laws (the “Default
Rate”); provided, no such late fee or interest shall be due with respect to the first (1st) late installment of Rent during any twelve (12) month
period so long as Subtenant pays such late installments of Rent to Sublandlord within ten (10) days after Sublandlord gives Subtenant written
notice thereof. The parties agree that the provisions of this section are reasonable and shall not be deemed (i) a consent by Sublandlord to
late payments, (ii) a penalty, (iii) a waiver of Sublandlord’s right to insist on the timely payment of Rent, or (iv) a waiver or limitation of the
rights and remedies available to Sublandlord on account of the late payment of any Rent.

(d) Payment. Except as otherwise expressly provided herein, all Rent shall be paid by Subtenant to Sublandlord
without deduction, demand, notice, offset or abatement, in U.S. Dollars. Subtenant shall deliver all Rent to Sublandlord at the address
specified in Section 22 or such other place as Sublandlord may designate to Subtenant by written notice. Sublandlord may, at its option,
require that Subtenant pay the Rent by electronic funds transfer to such account as Sublandlord may designate to Subtenant by written
notice.

(e) Rental Taxes. If, at any time during the Term, (i) a tax or assessment is levied directly on any of the Rent,
including, without limitation, any sale tax, or (ii) a tax or assessment, other than a general income tax, is imposed on Sublandlord that is
based on the Rent, then Subtenant shall reimburse Sublandlord for such tax or assessment, from time to time, within thirty (30) days after
Sublandlord’s written demand therefor.



5. Use and Operation.

(a) Use. Subtenant shall have the right to use the Subleased Premises for the Permitted Uses. Subtenant shall
not use the Subleased Premises for any purpose other than the Permitted Uses, unless Subtenant obtains Sublandlord’s prior written consent,
which consent shall not be unreasonably withheld, qualified or delayed. If Subtenant desires to use the Subleased Premises for any purpose
of other than the Permitted Uses, Sublandlord may require that Subtenant obtain the Landlord’s prior written consent. Subtenant shall
conduct its operations and activities on the Subleased Premises in material compliance with all Applicable Laws. Subtenant shall indemnify,
defend and hold harmless Landlord and Sublandlord from and against any third-party claims and associated lawsuits, governmental actions,
obligations, liabilities, damages, costs and expenses (including, without limitation, court costs, litigation expenses and attorneys’ fees) caused
by Subtenant’s failure to conduct its operations and activities at the Subleased Premises in compliance with Applicable Laws. Subtenant shall
have the right to discontinue its operations in the Subleased Premises, in whole or in part, at any time Subtenant determines appropriate, in its
sole and absolute discretion. Nothing contained in this Sublease shall be deemed to require Subtenant to use or occupy the Subleased
Premises, and Subtenant’s vacation of the Subleased Premises or failure to use or occupy the Subleased Premises shall not constitute a default
hereunder. Notwithstanding Subtenant’s election to discontinue its operations at the Subleased Premises, Subtenant shall comply with all of
the terms of this Sublease, Subtenant shall not cancel electric or water service to the Subleased Premises, and the Subleased Premises shall
continue to be fully heated and cooled as if the same were fully occupied.

(b) No Waste. Subtenant shall not commit or allow any waste to be committed with respect to any portion of
the Subleased Premises by Subtenant or any of its employees, agents, subtenants, contractors, representatives, guests or invitees.

(0 Hazardous Substances. Subtenant may store, use, handle and generate Hazardous Substances at the
Subleased Premises in connection with the Permitted Uses in commercial quantities normally associated therewith, in accordance with
Subtenant’s practices immediately prior to the Effective Date, and in compliance with Applicable Laws. During the Term, Subtenant shall be
responsible for disposing of all Hazardous Substances generated by Subtenant’s operations at the Subleased Premises (including, without
limitation, the operations of its employees, Affiliates, contractors, subtenants and licensees operations at the Subleased Premises), at
Subtenant’s expense. Subtenant shall comply with all Applicable Laws in connection with Subtenant’s storage, use, handling and generation
of Hazardous Substances at the Subleased Premises. Upon the expiration or earlier termination of this Sublease or Subtenant’s right to
possession of the Subleased Premises, Subtenant shall remove all Hazardous Substances being kept on the Subleased Premises by Subtenant,
its employees, Affiliates, contractors, subtenants and licensees, in accordance with Applicable Laws. Subtenant shall indemnify, defend and
hold harmless Sublandlord and Landlord from and against all third-party claims and associated lawsuits, governmental actions, obligations,
liabilities, costs and expenses (including, but not limited to, court costs, reasonable attorneys’ fees and remediation costs) caused by
Subtenant’s or any of its employees, agents, subtenants, contractors, representatives, guests or invitees use, generation, handling, storage, or
release of any Hazardous Substances on, under or about the Subleased Premises or the Project during the Term in violation of Applicable
Laws (any such release being referred to as “Subtenant Contamination”); provided, Subtenant Contamination shall not include any such
release caused by Sublandlord or any of Sublandlord’s employees, agents, contractors or representatives. Subtenant’s indemnification
obligations in this section shall include the obligation to defend Sublandlord and Landlord, with counsel reasonably satisfactory to each of
them, in any proceedings, all at Subtenant’s expense. Subtenant’s indemnification obligations under this section shall survive the expiration
or earlier termination of this Sublease and shall not be limited by any provisions of this Sublease limiting Subtenant’s liability hereunder. In
the event of any Subtenant Contamination, Subtenant shall investigate, monitor, clean-up, remove, abate and remediate the Subtenant
Contamination to the extent required to comply with Applicable Laws, including, without limitation, any requirements of a governmental
authority imposed in accordance with Applicable Laws, and in a manner that does not materially interfere with Sublandlord’s or any of its
other subtenants or licensees use of the Project.



Sublandlord shall not use, store, generate, release or discharge any Hazardous Substances on the Subleased Premises or
Common Areas in violation of Applicable Laws. Sublandlord shall indemnify, defend and hold harmless Subtenant from and against all
third-party claims and associated lawsuits, governmental actions, obligations, liabilities, costs and expenses (including, but not limited to,
court costs, reasonable attorneys’ fees and remediation costs) caused by Sublandlord’s or any of its employee’s, Affiliate’s, contractor’s,
representative’s or licensee’s release of any Hazardous Substances on, under or about the Subleased Premises or Common Areas during the
Term in violation of Applicable Laws (any such release being referred to as “Sublandlord Contamination”). Sublandlord’s indemnification
obligations in this section shall include the obligation to defend Subtenant, with counsel reasonably satisfactory to Subtenant, in any
proceedings, all at Sublandlord’s expense. Sublandlord’s indemnification obligations under this section shall survive the expiration or earlier
termination of this Sublease and shall not be limited by any provisions of this Sublease limiting Sublandlord’s liability hereunder. In the
event of Sublandlord Contamination, Sublandlord shall investigate, monitor and clean-up, remove, abate and remediate such Sublandlord
Contamination to the extent validly required by any governmental authority under Applicable Law, and in a manner that does not materially
interfere with Subtenant’s use of the Subleased Premises.

(d) Sanitation. Subtenant shall keep the Subleased Premises in a clean and sanitary condition, and Subtenant
shall not permit undue accumulations of garbage, trash, rubbish or other refuse within the Subleased Premises. Subtenant shall keep all
refuse in proper containers until disposal of such refuse from the Subleased Premises. Subtenant shall not mix or dispose of any Hazardous
Substances with general office refuse or other non-regulated waste. Subtenant shall properly dispose of all refuse generated by Subtenant’s
operations in the Subleased Premises, including, without limitation, all Hazardous Substances, in accordance with Applicable Laws.

(e) Compliance. Subtenant shall conduct its operations in the Subleased Premises in a manner that complies
with all Applicable Laws. Subtenant shall not use the Subleased Premises, Subtenant’s Exclusive Area or the Common Areas in any manner
that (i) constitutes a nuisance, (ii) materially interferes or materially disturbs with any other Persons use of the Project, or (iii) is
illegal. Subtenant shall keep the Subleased Premises in a safe condition.

® Incentive Agreements. Subtenant shall not violate any of the Incentive Agreements. In addition, Subtenant
shall comply with all covenants and obligations, on behalf of Sublandlord, under the Incentive Agreements pertaining to the Subleased
Space, Subtenant’s operations at the Project, or set forth on Exhibit C-1 (collectively, the “Subtenant Incentive Obligations”), including,
without limitation, the timely provision of any and all employment information related to Subtenant’s employees required for submission
pursuant to any compliance reports or other obligations under the Incentive Agreements and all insurance and maintenance
requirements. Subtenant shall indemnify, defend and hold harmless the Landlord and Sublandlord from and against all third party claims
(including, but not limited to, claims by the County) and resulting liabilities arising or resulting from Subtenant’s violation of the Incentive
Agreements or Subtenant’s failure to comply with and satisfy all of the Subtenant Incentive Obligations or Subtenant’s default under this
section or any of the Incentive Agreements. Notwithstanding anything to the contrary, Subtenant agrees to maintain percent
(__%) (“Subtenant’s QJ Share”) of the “Qualifying Jobs” as that term is defined in the Incentive Agreements, and Sublandlord agrees to
maintain percent (___%) (“Sublandlord’s QJ Share”) of the Qualifying Jobs.

@) Subtenant shall pay any increase in the PILOT Payments owed by Sublandlord, any increase in
the Project Property Taxes owed by Sublandlord, and any other amounts owed by Sublandlord under the Incentive Agreements (collectively,
the “Incentive Recapture Obligation”) to the extent the Incentive Recapture Obligation is due solely to Subtenant’s violation of the Incentive
Agreements, the Subtenant Incentive Obligations or this section;



(ii) Sublandlord shall pay any Incentive Recapture Obligation to the extent the Incentive Recapture
Obligation is due solely to Sublandlord’s violation of the Incentive Agreements or this section; and

(iii) If Sublandlord and Subtenant both fail to maintain the number of Qualifying Jobs required under
this section, based on Subtenant’s QJ Share and Sublandlord’s QJ Share, and there is any Incentive Recapture Obligation owed by
Sublandlord due to such failure, then Subtenant shall pay a portion of such amounts as determined by the following formula:

(A) multiply Subtenant’s QJ Share by the total number of Qualifying Jobs required to be
maintained in the applicable year pursuant to the Incentive Agreements and round to the nearest whole number in order to determine the
number of Qualifying Jobs that are required to be maintained by Subtenant for such year;

3B) multiply Sublandlord’s QJ Share by the total number of Qualifying Jobs required to be
maintained in the applicable year pursuant to the Incentive Agreements and round to the nearest whole number in order to determine the
number of Qualifying Jobs that are required to be maintained by Sublandlord for such year;

© then, determine the percentage of the job shortfall attributable to Subtenant by
dividing (i) the shortfall in the number of Qualifying Jobs actually employed by Subtenant for such year relative to the number of Qualifying
Jobs attributable to Subtenant pursuant to Subtenant’s QJ Share by (ii) the total shortfall in Qualifying Jobs by both Subtenant and
Sublandlord for such year; and

(D) multiply such percentage by the Incentive Recapture Obligation.

(8) Rules. Subtenant shall comply, and cause its employees, agents, subtenants, contractors, representatives,
guests or invitees to comply, with all rules and regulations promulgated by Sublandlord or Landlord for the Subleased Premises and/or the
Common Areas, as the same may be amended, modified or supplemented, from time to time (collectively, the “Rules”); provided, the Rules
shall not materially increase Subtenant’s obligations, materially decrease Subtenant’s rights under this Sublease, or materially interfere with
Subtenant’s use of the Subleased Premises in a manner that complies with the other terms of this Sublease. Sublandlord shall furnish
Subtenant with a copy of the initial Rules within ten (10) Business Days after the Effective Date, and the parties shall execute an amendment
attaching the initial Rules as an exhibit to this Lease and incorporating the same herein.

(h) Solar / Telecommunications Rights. Subtenant shall have the non-exclusive right to install solar and
telecommunications equipment, systems and facilities serving the Subleased Premises at the Project, including, without limitation, on the
roof of the Building; provided, (i) Subtenant shall not install any such solar or telecommunications equipment, systems or facilities unless it
has obtained Sublandlord’s prior written consent, which consent shall not be unreasonably withheld, qualified or delayed, (ii) Subtenant shall
ensure such solar and telecommunication equipment, systems and facilities do not interfere with any of Sublandlord’s equipment, systems or
facilities, and (iii) Sublandlord shall have the right to designate the location for any such solar or equipment, systems or facilities.
Sublandlord may condition its approval of any such solar or telecommunications equipment on Subtenant obtaining Landlord’s written
approval thereof. If Subtenant is permitted to install any solar or telecommunications equipment, systems or facilities on the rooftop pursuant
to this section, Subtenant must comply with Section 9 below.
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@) Signage. Subtenant may install signs on any common exterior pylon or monument sign for the Project;
provided Subtenant obtains Sublandlord prior written approval of such signs, which approval shall not be unreasonably withheld, qualified or
delayed. Except for signs permitted under the preceding sentence, Subtenant shall not install any signs located or visible outside the
Subleased Premises unless the same have been approved, in writing, by Sublandlord, which approval may be granted or withheld by
Sublandlord in its sole and absolute discretion. Subtenant shall keep its signage at the Project in a good and attractive condition, and
Subtenant shall ensure that such signage complies with all Applicable Laws and the Permitted Exceptions. Subtenant shall repair any
damage to the Subleased Premises caused by the installation or removal of the Subtenant’s Signs.

6. Common Areas.

(a) Common Areas. Subject to and in accordance with the other terms of this Sublease, Subtenant and its
employees and visitors shall have the non-exclusive right to use the Common Areas during the Term for their intended purpose. Unless
Sublandlord and Subtenant agree otherwise, in writing, the Common Areas shall be open 24 hours per day, 7 days per week.

(b) Training and Conference Rooms. Sublandlord and Subtenant each shall have the right to use the training
and conference rooms that are part of the Shared Building Areas, in accordance with reasonable scheduling procedures established by
Sublandlord, from time to time. Subtenant and Sublandlord shall have equal rights to reserve and use such training and conference rooms in
connection with its operations at the Project. Accordingly, Sublandlord shall use reasonable efforts to establish and administer the procedures
governing the reservation and use of such training and conference rooms in a fair and non-discriminatory manner.

(© Server and IT Room. Subject to and in accordance with the terms of this section, Subtenant and Sublandlord
each shall have the non-exclusive right to use the “Server” room and “IT Office” that are part of the Shared Building Areas, as shown on
Exhibit E (collectively, the “Shared IT Areas”), for the limited purpose of installing and operating computer servers, telecommunication
systems and related equipment serving its operations at the Project and activities incidental thereto. Each of the parties shall place its
computer servers, telecommunication systems and related equipment within the Shared IT Areas in locked and secure cabinets that are
adequate to safeguard and protect the same. Access to the Shared IT Areas shall be limited to qualified IT personnel of Sublandlord and
Subtenant. Sublandlord may establish reasonable rules, access controls and restrictions governing the Shared IT Areas to prevent access by
unauthorized persons, and Subtenant shall comply with such rules, controls and restrictions. Each of the parties shall be responsible for
securing, backing-up and safeguarding its computer servers, telecommunications systems and related equipment in the Shared IT Areas (and
the information thereon). Sublandlord shall not be responsible or liable for any bad acts, criminal acts, theft, or misconduct of a third-party
(including, without limitation, any malware, viruses, hacking, password attacks, denial of service attacks, phishing, hijacking or web jacking,
or other cyber-attacks) affecting Subtenant’s computer servers, telecommunications systems and related equipment, or any information stored
therein. In addition, Sublandlord shall not be responsible or liable for any damage to Subtenant’s computer servers, telecommunications
systems and related equipment, or any information stored therein, caused by fire, casualty, utility interruption or other cause, unless due to
Sublandlord gross negligence or willful misconduct. Each of the parties shall utilize the Shared IT Areas in a manner that: (i) does not
materially interfere with the other parties use thereof; and (ii) does not overload or damage the Shared IT Areas or any of the utility lines or
other systems serving the same. Prior to making any material changes to its servers, telecommunication systems and/or other equipment in
the Shared IT Areas, each party shall coordinate with the other party in an effort to ensure that such changes do not adversely affect or
interfere with the other party’s servers, telecommunication systems and/or equipment in the Shared IT Areas. Each of the parties shall keep
the Shared IT Areas free of trash and debris resulting from its activities and shall promptly clean-up any mess that it causes therein.
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(d) Loading Docks and Storage Areas. Subtenant shall have the exclusive right to use the driveways, trailer
parking areas and outdoor storage areas shown as “Subtenant Exclusive Areas” on Exhibit A; provided, the same shall be maintained,
repaired and replaced by Sublandlord as a part of the Common Areas and the cost of such maintenance, repairs and replacements shall be
included in Project Operating Costs. Sublandlord shall have the exclusive right to use the driveways, trailer parking areas, guard house, truck
queuing area and outdoor storage areas shown as “Sublandlord Exclusive Areas” on Exhibit A; provided, the same shall be maintained,
repaired and replaced by Sublandlord as a part of the Common Areas and the cost of such maintenance, repairs and replacements shall be
included in Project Operating Costs. Subtenant shall be responsible for securing the Subtenant Exclusive Areas, and Sublandlord shall be
responsible for securing the Sublandlord Exclusive Areas.

(e) Risk of Loss. Subtenant shall bear the risk of loss with respect to any of its trade fixtures, furnishings,
equipment, and other personal property placed in the Common Areas, and neither Sublandlord nor the Landlord shall be liable for any
damage to or theft of the same, unless directly due to its gross negligence or willful misconduct. In addition, Sublandlord shall not be
responsible or liable for any bad acts, criminal acts, theft, or misconduct of a third-party occurring in the Common Area or the Subtenant
Exclusive Areas.

® Modification. Sublandlord may make non-material Alterations to the Common Areas, from time to time, in
such manner as Sublandlord deems desirable, in its sole and absolute discretion. Sublandlord shall not make any material Alterations to the
Common Areas unless Sublandlord obtains Subtenant prior written approval thereof, which approval shall not be unreasonably withheld,
qualified or delayed. The work required to make any such changes or any repairs, maintenance or replacements to the Common Areas may
temporarily interfere with Subtenant’s use of the Common Areas, and any such interference shall not constitute a constructive eviction of
Subtenant, result in an abatement of Rent, relieve Subtenant from any of its obligations or liabilities under this Sublease, or otherwise give
rise to a claim against Sublandlord. The Project Common Areas (or a portion thereof) may be closed, from time to time, by Sublandlord to
the extent Sublandlord deems necessary to prevent the public or any person or entity from acquiring any rights or easements therein;
provided, Sublandlord shall not close any of the Common Areas in a manner that materially interferes with Subtenant’s use of the Subleased
Premises or the Subtenant Exclusive Areas.

7. Services.

@) General. Sublandlord shall use reasonable efforts to furnish the following services during the Term (the
“Sublandlord Services”):

@A) heating and air conditioning for the Shared Building Areas, at levels sufficient for the comfortable
use thereof, during periods when the same are open; and

(ii) heating for warehouse space that is part of the Shared Building Areas, the Subleased Premises
and the Sublandlord’s Retained Space, in accordance with Sublandlord’s practices immediately prior to the Effective Date or in such other
manner as is mutually agreed upon by Sublandlord and Subtenant, in writing; and

(iii) general housekeeping service for the Shared Building Areas required to keep the same in a
reasonably good order and reasonably clean condition; and

@iv) supplies for the Shared Building Areas, including, without limitation, the fitness facility,
showers, restrooms and café, in accordance with Sublandlord’s practices immediately prior to the Effective Date or in such other manner as is
mutually agreed upon by Sublandlord and Subtenant, in writing; and
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) elevator service, 24 hours per day, 365 days per year, utilizing the elevators forming a part of the
Common Areas, for non-exclusive use by Subtenant, Sublandlord and their respective employees, agents, subtenants, contractors,
representatives, guests and invitees, provided, Sublandlord may impose reasonable restrictions, regulations and security requirements on the
use of such elevators; and

(vi) security services for the Common Areas in such manner as Sublandlord’s deems appropriate,
provided that Sublandlord shall have no obligation to provide a certain level of security and Sublandlord shall not be liable for the bad acts,
criminal acts, theft, or misconduct of any third-party; and

(vii) electricity and lighting for the Common Areas to the extent required for the proper use and
operation thereof, in accordance with Sublandlord’s practices immediately prior to the Effective Date or in such other manner as is mutually
agreed upon by Sublandlord and Subtenant, in writing; and

(viii) electricity, 24 hours per day, 365 days per year, for (A) the lighting system and incidental
outlets within the warehouse space that is part of the Building to the extent the same are not separately metered or sub-metered, and (B)
electricity for portions of the Subleased Premises, Sublandlord’s Retained Space, the Sublandlord Exclusive Area, and the Subtenant
Exclusive Area that are sub-metered; and

(ix) snow and ice removal and mitigation for the Project Common Areas to the extent Sublandlord
reasonably deems appropriate and to the extent reasonably possible under the circumstances; and

x) trash removal service for ordinary waste generated by the use of the Shared Building Areas and
Subtenant’s and Sublandlord’s operations at the Project, provided, (A) Subtenant shall be responsible for transporting its waste to the
dumpsters designated by Sublandlord, from time to time, and (B) Sublandlord may elect to discontinue providing waste removal service for
Subtenant operations in the Subleased Premises (but not the Shared Building Areas) at any time (in which case the cost of waste removal
from operations with the Subleased Premises and the Sublandlord’s Retained Space shall not be included in Project Operating Costs); and

(xi) hot and cold water as required for normal drinking, cleaning and lavatory purposes for the
Shared Building Areas, the Subleased Premises and the Sublandlord’s Retained Space, at existing points of supply; and

(xii) sanitary sewer service for normal lavatory purposes for the Shared Building Areas, the
Subleased Premises and the Sublandlord’s Retained Space, at existing points of supply.

All costs and expenses incurred by Sublandlord to provide the Sublandlord Services may be included by Sublandlord in
the Shared Building Area Costs and the Project Operating Costs, as applicable; provided, the cost of sub-metered utilities for the Subleased
Premises, Sublandlord’s Retained Space, the Sublandlord Exclusive Area, and the Subtenant Exclusive Area shall be paid by Subtenant and
Sublandlord, as applicable, in accordance with Section 7(e) and shall not be included in Shared Building Area Costs or Project Operating
Costs.

(b) Telecommunications and Data Service. All telecommunications, telephone, internet and data service
(including, without limitation, the installation of any equipment with respect thereto) for the Subleased space shall be the sole responsibility
and at the cost of Subtenant; provided, Sublandlord may require that Subtenant utilize the vendor or vendors providing such services to other
portions of the Project.
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(©) Extra Services. Upon request by Subtenant, Sublandlord may provide services that are extra or additional to
those services described in Section 7(a); provided, Sublandlord shall not be obligated to provide any extra or additional services. Subtenant
shall pay for any such extra or additional services provided by Sublandlord at Sublandlord’s reasonable rates for such services, from time to
time. All charges for any such extra or additional services provided by Sublandlord shall be due and payable within fifteen (15) days after
Subtenant receives Sublandlord’s bill therefor. If Subtenant fails to pay, when due, Sublandlord’s charges for any such extra or additional
services, Sublandlord may discontinue providing any such extra or additional services, in addition to any other remedies available to
Sublandlord under this Sublease, at law or in equity.

(d) Energy Conservation. Sublandlord’s compliance with any mandatory or voluntary energy, utility or resource
conservation measures, including, without limitation, any such measures required under Applicable Laws, shall not be considered a violation
of the terms of this Sublease and shall not entitle Subtenant to terminate this Sublease or result in the abatement or reduction of the Rent;
provided, any voluntary energy, utility or resource conservation measures implemented by Sublandlord shall not materially interfere with the
operation of Subtenant’s business in the Subleased Premises.

(e) Utilities. Subtenant shall pay directly to the applicable provider, when due, for all separately metered
utilities exclusively serving the Subleased Premises and any equipment not located within the Subleased Premises but exclusively serving the
Subleased Premises (including, without limitation, any HVAC units). As to all sub-metered utilities exclusively serving the Subleased
Premises, the Subtenant Exclusive Area, any equipment therein, and/or any equipment not located within the Subleased Premises but
exclusively serving the Subleased Premises (including, without limitation, any HVAC units), Subtenant shall reimburse Sublandlord, from
time to time, for the actual cost of such utility service (including, without limitation, capacity charges, demand charges, taxes, and other fees),
within fifteen (15) days after Subtenant’s receipt of a written invoice from Sublandlord, no more often than monthly. Sublandlord has
installed or shall promptly install separate meters or sub-meters measuring the electricity furnished to Subleased Premises, Sublandlord’s
Retained Space, the Sublandlord Exclusive Area and the Subtenant Exclusive Area; provided, Sublandlord may elect not to, at its option,
separately meter or sub-meter the lighting system and/or any incidental outlets in the warehouse space of the Building. Subtenant shall
reimburse Sublandlord for the reasonable cost of all meters and sub-meters installed by Sublandlord to measure electricity furnished to
Subleased Premises and/or the Subtenant Exclusive Area, any equipment therein, and/or any equipment not located within the Subleased
Premises but exclusively serving the Subleased Premises (including, without limitation, any HVAC units), within thirty (30) days after
Subtenant’s receipt of a written invoice from Sublandlord. Subtenant shall ensure that all electricity furnished to the equipment in the
warehouse space that is part of the Subleased Premises is separately metered or sub-metered.

® Interruptions. Unless due to the gross negligence or willful misconduct of Sublandlord or any of its agents,
employees, contractors or representatives or any Sublandlord Default, Sublandlord shall not be liable for the interruption or cessation of any
of the Sublandlord Services or any utility service and there shall be no abatement or reduction of the Rent as a result of any such interruption
or cessation and any such disruption shall not relieve Subtenant of any of its obligations or liabilities under this Sublease. If any utility
service to the Subleased Premises or any other portion of the Project is disrupted to such an extent that Subtenant cannot operate its business
in the Subleased Premises for a period of more than seventy-two (72) hours due to Landlord’s or any of its agent’s, employee’s, contractor’s
or representative’s affirmative negligent act or willful misconduct or any Sublandlord Default, then the Rent shall abate during the period
Subtenant is unable to operate its business in the Subleased Premises due to such disruption. The interruption or cessation of the Sublandlord
Services or any utility service to the Subleased Premises shall not result in constructive eviction, render Sublandlord liable to Subtenant for
damages, or, except as otherwise expressly provided herein, relieve Subtenant from performance of Subtenant’s obligation under this
Sublease.
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(8) Subtenant Supplied Services. Notwithstanding anything to the contrary contained herein, Subtenant, at its
sole cost and expense, shall contract directly with one or more Persons for general housekeeping and janitorial services with respect to the
Subleased Premises. Subtenant shall obtain Sublandlord written approval of the Person or Persons providing such housekeeping and
janitorial services to the Subleased Premises, and Sublandlord may, at its option, require that Subtenant utilize the Person providing cleaning
services to other portion of the Project. In addition, Subtenant shall be solely responsible for obtaining, at its expense, all monitoring, alarm,
and security services for the Subleased Premises that Subtenant deems necessary or desirable, and Sublandlord shall have no liability or
responsibility for providing any such services to the Subleased Premises. In the event Subtenant desires to install any alarm, monitoring,
access control or security system in or serving the Subleased Premises, Subtenant shall obtain Sublandlord’s prior written approval of the
same. Subtenant acknowledges that it will be required to replace the card reader system used to control access to the Subleased Premises, at
its expense, promptly after the Effective Date.

(h) Vendor Insurance & Compliance. Subtenant shall cause any vendors working at the Subleased Premises
(but excluding vendors simply delivering products to the Subleased Premises) to maintain general liability insurance and other insurance
reasonably required by Sublandlord, from time to time, which insurance shall name Sublandlord and Subtenant as additional insureds and
satisfy Sublandlord’s reasonable insurance requirements. In addition, Subtenant shall cause evidence of such insurance coverage to be
furnished to Sublandlord, from time to time, upon Sublandlord’s request. Any vendors performing work or providing services at the
Subleased Premises shall be required by Subtenant to comply with all reasonable rules and regulations promulgated by Sublandlord, from
time to time.

8. Maintenance and Repair.

(a) Subtenant’s Obligations. Except for repairs, maintenance and replacements to the Common Areas and the
roof, foundation, floor slab, structural elements and exterior walls of the Project that are expressly Landlord’s responsibility under the Master
Lease, Subtenant shall perform all repairs and maintenance required to keep the Subleased Premises and all equipment, systems and facilities
exclusively serving the Subleased Premises in a reasonably good and clean condition, in good working order and in compliance with the
Incentive Agreements (including, but not limited to, interior walls, windows, Mechanical Systems, interior lighting, cabinets, doors, locks,
paint, wall coverings and floor coverings), excluding ordinary wear and tear and damage caused by fire, casualty or any Taking. All repairs
and maintenance that are Subtenant’s responsibility under this Sublease shall be completed in a good and workmanlike manner and in
compliance with all Applicable Laws. If any repairs, maintenance or replacements are required as a result of damage to the Subleased
Premises or any equipment, systems or facilities exclusively serving the Subleased Premises directly caused by Sublandlord or its agents,
employees, contractors or representatives, excluding ordinary wear and tear, damaged caused by fire or other casualty, and damage that is
subject to the waiver set forth in Section 10(c), then Sublandlord shall reimburse Subtenant for the third party actual, verifiable and
reasonable cost of such repairs, maintenance or replacements, within sixty (60) days of Sublandlord’s receipt of a written demand for the
same from Subtenant, accompanied by reliable evidence of the costs for which reimbursement is sought.

(b) HVAC and Pest Control. During the Term, Subtenant shall retain: (i) a reputable and experienced contractor
approved by Sublandlord, in writing, to conduct at least quarterly inspections and servicing of the HVAC systems exclusively serving the
portions of the Subleased Premises located in the office building forming a part of the Project, including, but not limited to, at least quarterly
filter changes, manufacturer recommended maintenance, and repairs determined to be necessary as a result of such inspections; and (ii) a
reputable and experienced exterminator approved by Sublandlord, in writing, to perform at least quarterly inspections and treatments of the
Subleased Premises to prevent pest infestations. If Sublandlord implements an HVAC maintenance program or pest control program for the
Project, Subtenant shall participate in the same, including, without limitation, utilizing the service provider(s) under such
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program. Subtenant shall provide Sublandlord with copies of the HVAC contracts and pest control contracts that it is required to maintain under
this section and all reports or maintenance information generated pursuant thereto. For avoidance of doubt, a heating or air conditioning unit
shall not be deemed to exclusively serve the Subleased Premises or Sublandlord’s Retained Space in warehouse areas since the same are not
enclosed by demising walls.

(o) Sublandlord Obligations. Except for portions of the Project that Landlord is required to maintain, repair and
replace under the Master Lease, Sublandlord shall perform all repairs and maintenance required to keep the Common Areas in a reasonably
good and clean condition, in working order and in compliance with the Incentive Agreements (including, but not limited to, any HVAC
systems and utility lines that do not exclusively serve the Subleased Premises or the Sublandlord’s Retained Space, parking lot lights, parking
areas, access drives, sidewalks, exterior utility lines and facilities, sewer treatment facilities, back-up generators, water towers, landscaping,
storm water drainage, detention and/or retention facilities, and signage), excluding ordinary wear and tear, damage caused by fire, casualty or
any Taking, and utility lines and facilities to be maintained by any utility company. In addition, Sublandlord shall perform all maintenance
and repairs to the roof of the Building that are Sublandlord’s responsibility under the Master Lease. The gas heating units located in the
warehouse space forming a part of the Subleased Premises and the Sublandlord’s Retained Space are part of the Project Common Areas and
shall be controlled by and maintained, repaired and replaced by Sublandlord. The cost of all repairs, maintenance and replacements
performed by Sublandlord pursuant to this section may be included by Sublandlord in Shared Building Area Costs and Project Operating
Costs, as applicable. If any repairs, maintenance or replacements are required to the Project as a result of damage caused by Subtenant or its
Affiliates, agents, employees, contractors or representatives, excluding ordinary wear and tear and damage that is subject to the waiver set
forth in Section 10(d), then Subtenant shall reimburse Sublandlord or Landlord, as applicable, for the third party actual, verifiable and
reasonable cost of such repairs, maintenance or replacements, within sixty (60) days of Subtenant’s receipt of a written demand for the same,
accompanied by reliable evidence of the costs for which reimbursement is sought.

(d) Self-Help. In the event Subtenant fails to make any repairs, maintenance or replacements that are its
responsibility under this Section 8 or fails to maintain any contracts required under Section 8(b) and Subtenant does not cure such failure
within thirty (30) days after Sublandlord notifies Subtenant of the need for the same, in writing, then Sublandlord may (but shall not be
obligated to) cure such failure on behalf of Subtenant and enter upon the Subleased Premises to the extent necessary in connection therewith;
provided, in cases of emergency or where such failure creates an imminent risk of personal injury or property damage, Sublandlord may (but
shall not be obligated to) immediately cure such failure. Subtenant shall reimburse Sublandlord, on written demand, for all reasonable costs
incurred by Sublandlord to cure any such failure, plus Subtenant shall pay Sublandlord an administrative fee equal to five percent (5%) of
such costs.

9. Alterations.

(a) Equipment. To the extent of Sublandlord’s rights under the Master Lease without Landlord’s approval,
Subtenant may, without obtaining Sublandlord’s approval, install all equipment that Subtenant deems necessary or desirable in connection
with the Permitted Uses, whether now existing or hereafter developed, so long as the same do not exceed the load bearing capacity or
otherwise materially and adversely damage the structure of the Building, Subtenant complies with all Applicable Laws, the Master Lease and
the other terms of this Lease, Subtenant does not overload any utility or other system, Subtenant causes such equipment to be separately
metered or sub-metered to the extent it is connected to any utility system, and such equipment will not have a material adverse effect on
Sublandlord’s use of Sublandlord’s Retained Space or the Common Areas; provided Subtenant shall not alter the roof, foundation or other
structural elements of the Building, unless Tenant obtains Sublandlord’s prior written approval as provided below. For avoidance of doubt
and without limiting Subtenant’s rights under this Section 9(a),
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Subtenant may, without obtaining Sublandlord’s consent, bolt its racking system to the floor slab in warehouse space that is part of the
Subleased Premises; provided, Subtenant shall not materially damage the floor slab, Subtenant shall comply with the Master Lease and
obtain any approvals from Landlord required thereunder, and Subtenant shall properly patch and restore the slab at the time any such racking
is removed (and in all cases prior to the expiration or termination of this Lease). Prior to installing any equipment, Subtenant shall notify
Sublandlord, in writing. If Sublandlord reasonably determines that Master Landlord’s consent is required for the installation of any
equipment or related Alterations, Sublandlord may require that Subtenant obtain Landlord’s written consent before installing such equipment
or making such Alterations.

(b) Subtenant Alterations. Additionally, without obtaining Sublandlord’s approval, Subtenant may make (i)
changes to floor coverings, wall coverings and paint of the interior of the Subleased Premises, and (ii) interior, non-structural Alterations to
the Subleased Premises in an amount that does not exceed the Alterations Threshold (defined below) on a per item or project basis and the
same do not affect any Mechanical Systems serving other portions of the Project; provided, such Alterations shall not exceed the load bearing
capacity or otherwise materially and adversely damage the structure of the Building, Subtenant shall comply with all Applicable Laws, the
Master Lease and the other terms of this Lease, Subtenant shall not overload any utility or other system, Subtenant shall cause the same to be
separately metered or sub-metered to the extent it is connected to any utility system, and such Alterations shall not have a material adverse
effect on Sublandlord’s use of Sublandlord’s Retained Space or the Common Areas. The “Alterations Threshold” shall initially be One
Hundred Thousand and No/100 Dollars ($100,000.00) and shall increase as and when the Alterations Threshold shall increase under the
Master Lease. Except as otherwise expressly provided above, Subtenant shall not make any Alterations to the Subleased Premises, unless
Sublandlord has approved such Alterations, in writing, which approval will not be unreasonably withheld, conditioned or delayed, except
Sublandlord may withhold approval of any Alterations that affect the foundation, structural elements or exterior of the Building or any
Mechanical Systems serving areas outside the Subleased Premises. Prior to commencing any Alterations, Subtenant shall notify Sublandlord,
in writing. If Sublandlord reasonably determines that Master Landlord’s consent is required for any Alterations, Sublandlord may require that
Subtenant obtain Landlord’s written consent before it commences such Alterations and Sublandlord may condition its approval of any
proposed Alterations on Subtenant obtaining Landlord’s written approval thereof. In no event shall Subtenant have the right to make any
Alterations to or that affect the Common Areas or the foundation and structural elements of the Project. All Alterations undertaken by
Subtenant: (i) must be completed by Subtenant in a good and workmanlike manner and in compliance with Applicable Laws, the Permitted
Exceptions, the Incentive Agreements and the other terms of this Sublease; (ii) must be completed using new materials of good quality; (iii)
must not exceed the load bearing capacity of the Building or otherwise have a material adverse effect on the structural integrity of the
Building; and (iv) must not increase the load on any of the Mechanical Systems beyond their published load limits or otherwise have a
material adverse effect on the Mechanical Systems. Subtenant shall, at its expense, obtain all governmental permits and approvals required in
connection with its Alterations or equipment installation. Subtenant shall complete all Alterations and equipment installations in a manner
that does not interfere with Sublandlord’s operations at or use of the Project. If Sublandlord’s consent is required for any proposed
Alterations under the other provisions of this section, Subtenant shall submit the construction plans and specifications for such Alterations to
Sublandlord at the time Subtenant requests Sublandlord’s approval thereof and Subtenant shall complete such Alterations in accordance with
the plans and specifications approved by Sublandlord. Subtenant shall pay the cost of its Alterations, when due.

(© Roof Requirements. Subtenant shall not have the right to install any facilities on or make any Alterations to
the roof of the Building, unless Subtenant obtains Sublandlord’s prior written consent, which consent shall not to be unreasonably withheld,
conditioned or delayed. Without limiting the generality of the foregoing, it shall be reasonable for Sublandlord to withhold such consent if
Sublandlord reasonably determines that the installation or Alterations requested would not comply with all
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Applicable Laws, void, violate or limit any roof warranty, not comply with the roof manufacturer’s recommendations and requirements,
damage or exceed the load bearing capacity of the roof, or modify or adversely affect the structure of the roof. In the event that Sublandlord
consents, in writing, to Subtenant installing any facilities on or making any Alterations to the roof of the Building, Subtenant shall: (i) cause
the installation or Alteration to be completed in a good and workmanlike manner; (ii) comply with all Applicable Laws; (iii) not void, violate
or limit any roof warranty; (iv) follow the roof manufacturer’s recommendations and requirements; (v) ensure the installation or Alteration
does not damage or exceed the load bearing capacity of the roof; and (vi) obtain Sublandlord’s written approval of the contractor(s) who will
perform the installation or Alteration, provided Sublandlord shall have the right to designate the contractor(s) that Subtenant must use to
perform the installation or Alteration or Sublandlord may require that Subtenant obtain the roof manufacturer’s and Landlord’s approval of
such contractor(s). Sublandlord may condition its approval of any such proposed installations or Alterations affecting the roof of the
Building on Subtenant obtaining Landlord’s written approval thereof. If any warranty covering the roof is voided, violate or limited as a
result of Subtenant’s acts, installations or Alterations, Subtenant shall reimburse Sublandlord and Landlord for the cost of all repairs and
damages that it incurs which would have been covered by such warranty had the same not been so voided, violated or limited.

(d) No Liens. Notice is hereby given that Sublandlord and Landlord will not be liable for any work, services,
materials or labor furnished to Subtenant, and no mechanic’s, materialmen’s or other lien arising or resulting from Subtenant’s acts or
omissions (collectively, “Subtenant Liens”) shall attach to or affect Sublandlord’s or Landlord’s interest or estate in the Project. Subtenant
shall keep the Project and its interest under this Sublease free and clear of all Subtenant Liens, including, but not limited to, liens for work,
services, materials or labor furnished to Subtenant or alleged to have been so furnished. In the event Subtenant fails to discharge any
Subtenant Lien encumbering the Project or Subtenant’s interest in this Sublease (by bonding, payment or other method) within twenty (20)
days after the filing thereof, Sublandlord may (but shall not be obligated to) cause such lien to be released and discharged, in which event
Subtenant shall reimburse Sublandlord for all costs it incurs in connection therewith, including, but not limited to, reasonable attorneys’ fees.

10. Insurance.

(a) Subtenant’s Insurance. Subject to the other terms hereof, throughout the Term, Subtenant shall maintain, at
its sole cost and expense: (i) commercial liability insurance covering Subtenant’s activities and operations at the Project, with a combined
single limit for bodily or personal injury, including (without limitation) death, of not less than Three Million and No/100 Dollars
($3,000,000.00) per occurrence and an aggregate limit for such insurance of not less than Five Million and No/100 Dollars ($5,000,000.00);
(ii) property insurance covering Subtenant’s furnishing, trade fixtures, equipment and other personal property at the Project, in an amount
equal to at least one hundred percent (100%) of the replacement cost thereof, written on a “Causes of Loss, Special Form” basis or its
equivalent (the “Subtenant Property Insurance”); (iii) business interruption insurance covering Subtenant’s business for at least twelve (12)
months of operations; (iv) builder’s risk insurance in form and content satisfactory to Sublandlord during periods when any Alterations are
being undertaken by or on behalf of Subtenant at the Project; (v) Workers Compensation insurance in compliance with Applicable Laws and
with liability limits that satisfy all statutory requirements; and (vi) Employer’s Liability insurance with coverage of at least $1,000,000 per
accident, $1,000,000 per person for disease and $2,000,000 policy limit for disease. Subtenant may satisfy the liability insurance
requirements under this section, at Subtenant’s option, with the combination of a base liability insurance policy and an umbrella liability
insurance policy. The insurance policies that Subtenant is required to obtain under this Sublease shall be issued by a reputable insurance
company licensed to do business in the State of Missouri that have an A.M. Best Insurance Reports rating of at least A- (or its equivalent).
Subtenant’s liability insurance shall name Sublandlord, Landlord, the County, and, upon Landlord’s written request, any Fee Mortgagee and
Landlord’s property manager, if any, as additional insureds, and Subtenant’s builder’s risk insurance shall name Sublandlord as
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loss payee. All insurance required under this section shall be consistently maintained without gaps in coverage. If Subtenant fails to
maintain any of the insurance required under this Sublease, then Sublandlord or Landlord may (but shall have no obligation to) purchase such
insurance, on behalf of Subtenant, in which event Subtenant shall reimburse Sublandlord or Landlord, as applicable, for the reasonable cost
of such insurance, upon demand. Within ten (10) days after Sublandlord or Landlord’s written request, and in any event, before the
expiration of the current policy, Subtenant shall provide Sublandlord and Landlord with certificates of insurance evidencing the insurance
that Subtenant is required to maintain hereunder and appropriate renewals. No failure by Subtenant to maintain the insurance required
hereunder shall relieve Subtenant of any liability hereunder. Subtenant shall cause the contractor or contractors performing any Alterations to
obtain, and furnish Sublandlord with reliable evidence of, commercial general liability insurance coverage with liability limits for personal
injury, death and property damage of not less than One Million and No/100 Dollars ($1,000,000.00) per occurrence and naming Sublandlord,
Landlord, Landlord’s lender, property manager, and the County as Additional Insureds. Subtenant’s insurance shall provide primary
coverage when any insurance policy issued to Sublandlord or Landlord provides duplicate or similar coverage. In no event shall the amount
of Subtenant’s insurance coverage limit the liability of the Subtenant. Unless Sublandlord agrees otherwise, in writing, the deductibles under
Subtenant’s insurance shall not exceed Fifty Thousand and No/100 Dollars ($50,000.00). Sublandlord shall have the right to require, from
time to time, that Subtenant increase the amount of its insurance coverage and/or obtain additional insurance coverage so long as Sublandlord
is acting in a commercially reasonable manner.

(b) Sublandlord’s Insurance. Throughout the Term, Sublandlord shall maintain all the insurance that is its
responsibility under Master Lease, except Sublandlord may elect not to maintain any such insurance to the extent Subtenant maintains the
same pursuant to Section 10(a).

(© Subtenant’s Waiver of Insured Claims/Waiver of Subrogation. Notwithstanding anything to the contrary
contained herein, Subtenant hereby waives all claims that it may have against Sublandlord, Landlord and their respective Affiliates, owners,
directors, officers, employees, agents, contractors and representatives for losses and damages that are actually covered by its insurance or that
would have been covered had it maintained the insurance required under this Sublease. If possible on commercially reasonable terms,
Subtenant shall cause the insurers issuing its insurance to waive all of their subrogation rights against Sublandlord, Landlord and their
respective Affiliates, owners, directors, officers, employees, agents, contractors and representatives and shall supply Sublandlord and
Landlord with appropriate evidence confirming that such waiver is in effect. For the purposes of this section, Subtenant shall be deemed to be
insured against losses and damages that are within the deductible of any of its insurance policies. The provisions of this section shall apply to
claims regardless of cause or origin, including, without limitation, claims arising due to negligence.

(d) Sublandlord’s Waiver of Insured Claims/Waiver of Subrogation. Notwithstanding anything to the contrary
contained herein, Sublandlord hereby waives all claims that it may have against Subtenant and its Affiliates, owners, directors, officers,
employees, agents, contractors and representatives for losses and damages that are actually covered by Sublandlord’s insurance or that would
have been covered had it maintained the insurance required under this Sublease. If possible on commercially reasonable terms, Sublandlord
shall cause the insurers issuing its insurance to waive all of their subrogation rights against Subtenant and shall supply Subtenant with
appropriate evidence confirming that such waiver is in effect. For the purposes of this section, Sublandlord shall be deemed to be insured
against losses and damages that are within the deductible of any of its insurance policies. The provisions of this section shall apply to claims
regardless of cause or origin, including, without limitation, claims arising due to negligence.
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11. Fire & Casualty.

(@) Restoration. If any portion of the Project is damaged by fire or other casualty and the Master Lease is not
terminated by either Sublandlord or Landlord in accordance with the terms thereof, then Sublandlord shall diligently perform all repairs and
replacements necessary to restore the Project to the condition existing immediately prior to such fire or casualty in accordance with the terms
of the Master Lease, subject to delays caused by any Event of Force Majeure; provided, (i) Subtenant shall be solely responsible for restoring
or replacing Subtenant’s furnishing, trade fixtures, equipment and other personal property at the Project, (ii) Sublandlord shall have the right
to make Alterations to the Project to the extent required to comply with Applicable Laws, and (iii) Sublandlord shall have the right to make
Alterations to the Sublandlord’s Retained Space permitted under the Master Lease or approved by Landlord.

(b) Termination. In the event the Master Lease is terminated due to any damage to the Project caused by fire,
casualty, condemnation or other cause, this Sublease shall terminate. If this Sublease is terminated on account of any damage to the Project
caused by fire or other casualty, Sublandlord shall be entitled to all insurance proceeds paid on account of such damage, except amount paid
on account of loss or damage to Subtenant’s furnishing, trade fixtures, equipment and other personal property at the Project.

(© Abatement. The Rent shall not abate, in whole or in part, as a result of any damage to the Project caused by
fire or other casualty.

12. Condemnation.

(a) Restoration. In the event this Sublease is not terminated after a Taking of any portion of the Project,
Landlord is responsible for restoring the Project in accordance with the Master Lease, and Sublandlord shall take all reasonable action to
enforce such obligation of Landlord with due diligence.

(b) Termination. In the event the Master Lease is terminated automatically or by Landlord or Sublandlord due
to any Taking of the Project or portion thereof, this Sublease shall terminate. If a material portion of the Subleased Premises is permanently
taken as a result of any Taking and the remainder of the Subleased Premises is not suitable from Subtenant’s use thereof (based on the
manner in which Subtenant was utilizing the Subleased Premises immediately prior to such Taking), then Subtenant shall have the right to
terminate this Sublease by giving written notice to Sublandlord within thirty (30) days after Subtenant is notified of such Taking, in writing.

(© Abatement. In the event the Master Lease is not terminated as a result of a Taking of any portion of the
Project, there shall be no abatement of the Rent, except to the extent there is a reduction in the Monthly Rent payable under the Master Lease
for any month due to the Taking of a portion of the Subleased Premises or due to the effect of any Condemnation Restoration Work on the
Subleased Premises, then the monthly installment of Base Rent for such month shall be reduced by such amount. In no event shall there be a
reduction in the Base Rent due to a Taking of any areas outside the Subleased Premises or any Condemnation Restoration Work related to
such areas.

(d Awards. All awards paid on account of any Taking of the Project shall be allocated between Landlord and
Sublandlord in accordance with the terms of this Master Lease and Subtenant shall not be entitled to any portion thereof; provided, if any
amounts are expressly awarded on account of Subtenant’s moving expenses or Subtenant’s Alterations to the Subleases Premises and
Sublandlord receives such amounts under Master Lease, then Subtenant shall be entitled to such amounts.
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13. Assignment and Subletting.

(@) Assignment and Subletting. Subtenant shall not assign this Sublease or sublet any portion of the Subleased
Premises, unless Subtenant has obtained Sublandlord’s prior written consent, which consent may be granted or withheld by Sublandlord in its
sole and absolute discretion. Notwithstanding anything to the contrary contained herein, Sublandlord may condition its consent to any
assignment of this Sublease by Subtenant or any subletting of the Subleased Premises (or portion thereof) on Subtenant obtaining Landlord’s
written approval thereof. Subtenant agrees to reimburse Sublandlord for all reasonable legal fees and other costs incurred by Sublandlord in
connection with any permitted assignment of this Sublease or any permitted subletting of the Subleased Premises (or portion thereof) by
Subtenant, upon written demand. Subtenant shall deliver to Sublandlord copies of all documents executed in connection with any permitted
assignment of this Sublease or any permitted subletting of the Subleased Premises (or portion thereof) by Subtenant, which documents must
be in form and substance reasonably satisfactory to Sublandlord and must require that the assignee assume performance of all terms of this
Sublease to be performed by Subtenant in the case of an assignment or require that the subtenant comply with all the terms of this Sublease
applicable to Subtenant in the case of a sublease. No acceptance by Sublandlord of any Rent or other sum from an assignee or subtenant
shall be deemed a consent to Subtenant’s assignment of this Sublease or subletting of the Subleased Premises (or a part thereof). Except to
the extent expressly permitted hereunder, Subtenant shall not allow any other Person to occupy the Subleased Premises (or any portion
thereof). Sublandlord’s consent to an assignment or subletting shall not be deemed a consent to any subsequent assignment or
subletting. Sublandlord shall have the right to collect the rent payable by any subtenant of Subtenant and apply the same to Subtenant’s
obligations under this Sublease, and no further instruments shall be required for Sublandlord to exercise such right; provided Subtenant
agrees to execute any instruments reasonably requested by Sublandlord for the purposes of allowing it to collect such rents.

(b) Transfer of Ownership Interests. An assignment of this Sublease by Subtenant shall be deemed to have
occurred if in a single transaction or in a series of transactions more than forty-nine percent (49%) of the ownership interests (whether stock,
partnership interests, membership interests or other) in Subtenant are, directly or indirectly, sold, transferred, conveyed or assigned; provided,
the provisions of this section shall not apply to Subtenant at any time when the stock of Subtenant or its parent company is publicly traded on
a recognized national securities exchange so long as Subtenant is owned or controlled, directly or indirectly, by a Disqualified Person.

(© No Disqualified Person. Notwithstanding anything to the contrary, in no event shall this Sublease by
assigned to any Disqualified Person without the prior written approval of Sublandlord, which approval may be granted or withheld by
Sublandlord in its sole and absolute discretion.

(d) No Release. Notwithstanding any assignment of this Sublease or subletting of the Subleased Premises,
Subtenant shall remain primarily responsible for the satisfaction of its obligations and liabilities hereunder, and such responsibility shall not
be limited, affected, diminished or discharged by any event whatsoever, including, but not limited to, the compromise or settlement (with or
without release) of any other person or entity liable for the payment of Subtenant’s liabilities and/or the performance of Subtenant’s
obligations under this Sublease, Sublandlord’s failure to file suit against any assignee of Subtenant (regardless of whether such assignee is
becoming insolvent, is believed to be about to leave the state or any other circumstance), Sublandlord’s failure to give Subtenant notice of
any default, the unenforceability of any provision of this Sublease against an assignee of Subtenant due to bankruptcy discharge or otherwise,
Sublandlord’s failure to insist upon the strict performance of the terms of this Sublease, the extension, modification or amendment of this
Sublease, any subsequent assignment of this Sublease or subletting of the Subleased Premises (whether or not consented to by Sublandlord)
or Sublandlord’s failure to exercise diligence in collection. Any assignment of this Sublease or subletting of the Subleased Premises (or
portion thereof) not approved by Sublandlord, in writing, shall, at Sublandlord’s option, be void.
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14. Master Lease. Except as expressly set forth below, this Sublease and all rights of Subtenant hereunder are subject and
subordinate to the terms, conditions and provisions of the Master Lease. Subtenant shall not violate any of the terms of the Master
Lease. Notwithstanding anything contained herein, Sublandlord and Subtenant hereby agree that Subtenant shall not have any right to any
portion of the proceeds of any insurance proceeds or awards belonging to Landlord under the Master Lease on account of any loss or damage
caused by fire, casualty or a Taking. Except for the payment of rent owed by Sublandlord under the Master Lease and other obligations that
Sublandlord is expressly required to satisfy under this Sublease, Subtenant shall perform and be bound by all of Sublandlord’s obligations
under the Master Lease to the extent, but only to the extent, (i) such obligations first arise during the Term and (ii) (A) relate to the Subleased
Premises or (B) the use of the Subleased Premises or the Project by Subtenant or any of its employees, agents, subtenants, contractors,
representatives, guests or invitees. If Subtenant notifies Sublandlord of any default under the Master Lease by Landlord or any unsatisfied
obligation that Landlord’s responsibility under the Master Lease, Sublandlord shall endeavor, in good faith and due diligence, to enforce the
terms of the Master Lease; provided, nothing herein shall obligate Sublandlord to commence any litigation before Sublandlord deems it
advisable in its reasonable discretion.

15. Subtenant Default.

(a) Events of Subtenant Default. Subtenant shall be deemed in default under this Sublease upon the occurrence
of one (1) or more of the following events (a “Subtenant Default”):

@A) Subtenant’s failure to pay any Rent when due, unless such failure is cured by Subtenant within
seven (7) days after it receives written notice from Sublandlord; or

(ii) Subtenant’s failure to comply with any of the terms of this Sublease other than those related to
the payment of Rent, unless such failure is cured by Subtenant within twenty (20) days after Sublandlord gives written notice of such failure
to Subtenant, provided if such failure cannot reasonably be cured within the aforementioned twenty (20) day period, then no Subtenant
Default shall be deemed to have occurred so long as Subtenant commences to cure such failure within twenty (20) days after receiving
written notice from Sublandlord and completes such cure within a reasonable time thereafter; or

(iii) the filing by or against Subtenant of a petition (voluntary or involuntary) (A) seeking to have
Subtenant declared bankrupt or insolvent or seeking to reorganize Subtenant, or (B) seeking the appointment of a receiver or trustee for all or
a substantial portion of Subtenant’s assets, unless the petition is dismissed within ninety (90) days after its filing; or

@iv) any assignment of all or substantially all of Subtenant’s assets for the benefit of its creditors.

(b) Remedies. Upon the occurrence of any Subtenant Default, Sublandlord may, in addition to any other
remedies available hereunder, at law or in equity:

@) Without terminating this Sublease, enter upon and take possession of the Subleased Premises,
expel or remove Subtenant, relet the Subleased Premises on such terms and conditions as Sublandlord deems advisable, and receive the rent
therefor, with or without due process and Subtenant hereby expressly waives any and all claims for damages resulting therefrom. In the
event Sublandlord elects to exercise the remedy provided under this subsection, Subtenant agrees to reimburse Sublandlord for (A) any third-
party actual, verifiable and reasonable costs and expenses that Sublandlord incurs to effect compliance with Subtenant’s obligations under
this Sublease through the date the Subleased Premises are relet, plus Subtenant shall pay Sublandlord an administrative fee equal to five
percent (5%) of such costs and expenses, (B) the costs Sublandlord incurs to recover possession of the Subleased Premises from
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Subtenant, including, but not limited to, reasonable attorneys’ fees, (C) the market brokerage commissions, advertising costs and other
similar expenses Sublandlord incurs to relet the Subleased Premises, and (D) all damages that Sublandlord suffers as a result of such default
or the termination of Subtenant’s right to possession of the Subleased Premises, including, without limitation, the difference between the Rent
that Subtenant is required to pay hereunder during the remainder of the Term and the rent received by Sublandlord on account of such
reletting during the remainder of the Term, which amount shall be paid monthly, in arrears. In the event Sublandlord is successful in reletting
the Subleased Premises at a rental in excess of that agreed to be paid by Subtenant pursuant to the terms of this Sublease, Sublandlord shall
be entitled to retain such excess, provided any such excess that is allocable to periods falling within the Term shall be first applied to pay the
costs Sublandlord incurs to relet the Subleased Premises (including, without limitation, costs and expenses that Sublandlord incurs to effect
compliance with Subtenant’s obligations under this Sublease, the costs Sublandlord incurs to recover possession of the Subleased Premises,
the brokerage commissions, advertising costs and other similar expenses Sublandlord incurs to relet the Subleased Premises, and the cost of
Alterations to the Subleased Premises paid for by Sublandlord) and then to reduce any other amounts Subtenant owes Sublandlord hereunder.

(ii) Terminate this Sublease, in which event Subtenant shall immediately surrender the Subleased
Premises to Sublandlord, and if Subtenant fails to do so, Sublandlord may enter upon and take possession of the Subleased Premises and
expel or remove Subtenant. In the event this Sublease is terminated pursuant to this subsection, Subtenant agrees to reimburse Sublandlord
for: (A) any unpaid Rent that was due and owing prior to such termination, (B) any third-party actual, verifiable and reasonable costs and
expenses that Sublandlord incurs to effect compliance with Subtenant’s obligations under this Sublease through the date of such termination,
(C) the third-party actual, verifiable and reasonable costs Sublandlord incurs to recover possession of the Subleased Premises from
Subtenant, including, but not limited to, reasonable attorneys’ fees, and (D) any other damages that Sublandlord reasonably incurs as a result
of the termination of this Sublease or Subtenant’s default hereunder.

(iii) Without terminating this Sublease, enter upon the Subleased Premises, by force if necessary,
without being liable for prosecution or any claim for damages thereof, and do whatever Subtenant is obligated to do under the terms of this
Sublease, and Subtenant agrees to reimburse Sublandlord, on demand, for any third-party actual, verifiable and reasonable costs and expenses
which Sublandlord may incur in effecting compliance with Subtenant’s obligations under this Sublease, plus Subtenant shall pay Sublandlord
an administrative fee equal to five percent (5%) of such costs and expenses.

@iv) Pursue any other remedy available at law or in equity, subject to the limitations set forth in the
other provisions of this Sublease.

The foregoing remedies are cumulative and non-exclusive, and the exercise by Sublandlord of any of its remedies under
this Sublease shall not prevent the subsequent exercise by Sublandlord of any other remedies provided herein. All remedies provided for in
this Sublease may, at the election of Sublandlord, be exercised alternatively, successively, or in any other manner. Sublandlord shall use
reasonable efforts to mitigate the damages it suffers that arise out of or result from a Subtenant Default. In no event shall Subtenant be liable
to Sublandlord for any punitive or exemplary damages as a result of its default under this Sublease. No provision of this Sublease shall be
deemed to have been waived by Sublandlord, unless such waiver is in writing and signed by Sublandlord. No custom or practice between the
parties in connection with the terms of this Sublease shall be construed to waive or lessen Sublandlord’s right to insist upon strict
performance of the terms hereof. No act by Sublandlord with respect to the Subleased Premises shall be deemed to terminate this Sublease,
including, but not limited to, the acceptance of keys or the institution of dispossessory proceedings; it being understood that this Sublease
may only be terminated by express written notice from Sublandlord to Subtenant, and any reletting of the Subleased Premises shall be
presumed to be for and on behalf of Subtenant, unless Sublandlord expressly provides otherwise in writing to Subtenant.
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16. Sublandlord Default.

(a) Events of Sublandlord Default. Sublandlord shall be deemed in default under this Sublease (a “Sublandlord
Default”) if, but only if: (i) Sublandlord fails to comply with any of the terms of this Sublease and such failure is not cured by Sublandlord
within thirty (30) days after Subtenant gives written notice of such failure to Sublandlord, provided if such failure cannot reasonably be cured
within the aforementioned thirty (30) day period, then no Sublandlord Default shall be deemed to have occurred so long as Sublandlord
commences to cure such failure within thirty (30) days after receiving written notice from Subtenant and completes such cure within a
reasonable time thereafter; or (ii) the Master Lease is terminated due to any default thereunder by Sublandlord not caused by or resulting
from Subtenant’s default under this Sublease or any acts or omissions of Subtenant or any of its Affiliates, employees, agents, subtenants,
contractors, representatives, guests or invitees.

(b) Remedies. Upon the occurrence of any Sublandlord Default, Subtenant may terminate this Sublease. The
rights and remedies granted to Subtenant under this section shall be in addition to, and not in lieu of, the rights and remedies available to
Subtenant at law or in equity on account of any Sublandlord Default; provided, notwithstanding anything to the contrary, in no event shall
Sublandlord be liable for consequential, exemplary or punitive damages or lost profits as a result of its default under this Sublease. Subtenant
shall use reasonable efforts to mitigate the damages it suffers that arise out of or result from a Sublandlord Default.

(©) Self-Help. If Sublandlord fails to make any repairs, maintenance or replacements to the Subleased Premises
or the Common Area that are Sublandlord’s express responsibility under this Sublease and such failure has a material adverse effect on
Subtenant’s operations in the Subleased Premises, then Subtenant may perform such repairs, maintenance and replacements unless
Sublandlord commences the same within two (2) Business Days after receiving written notice from Subtenant; provided, if the conditions
giving rise to the need for such repairs or replacements create an imminent and material risk of personal injury or property damage at the
Subleased Premises, then Subtenant may undertake such repairs, maintenance or replacements after endeavoring, in good faith, to contact
Sublandlord regarding the need for the same, unless Sublandlord agrees to immediately begin diligent efforts to complete such repairs,
maintenance or replacements. If Subtenant undertakes any repairs, maintenance or replacements pursuant to this Section 16(c) that are
Landlord’s responsibility under this Sublease, then Sublandlord shall reimburse Subtenant for the reasonable costs that Subtenant incurs in
connection therewith. If Sublandlord fails to pay any amounts that it owes Subtenant under this Section 16(c) within thirty (30) days after
Sublandlord’s receipt of a written invoice for such amount from Subtenant, then Subtenant shall have the right to deduct such amounts from
the Base Rent until it is fully reimbursed for such amount; provided, (i) in no event shall such deductions exceed fifty percent (50%) of any
installment of Base Rent due hereunder, and (ii) Subtenant shall not have the right to deduct any such amount to the extent Sublandlord
notifies Subtenant, in writing, that Sublandlord disputes the same until such dispute is resolved by written agreement signed by Sublandlord
and Subtenant or a final and unappealable court order.

17. Indemnity.

(a) Except to the extent caused by Sublandlord, Landlord or any of their respective agents, employees,
contractors or representatives, Subtenant shall indemnify, defend and hold harmless Sublandlord and Landlord from and against all claims,
demands, lawsuits, liabilities, losses, damages, fines, penalties, costs and expenses (including, without limitation, reasonable attorneys’ fees
and litigation expenses) arising or resulting from: (i) Subtenant’s use of the Subleased Premises; or (ii) any act, negligence or willful
misconduct of Subtenant or any of its Affiliates, employees, agents, subtenants, contractors, representatives, guests or invitees in or about the
Project. Subtenant shall not have the right to make any admission or statement on behalf of any party that it is required to indemnify under
this section or to bind any such indemnified party without its prior written approval, which approval may be withheld in the indemnified
party’s sole and absolute discretion.
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(b) Except to the extent caused by Subtenant, Landlord or any of their respective agents, employees, contractors
or representatives, Sublandlord shall indemnify, defend and hold harmless Subtenant from and against all third-party claims and resulting
demands, lawsuits, liabilities, and losses arising or resulting from the use of the Common Areas by Sublandlord or any of its Affiliates,
employees, agents, subtenants, contractors, representatives, guests or invitees. Sublandlord shall not have the right to make any admission or
statement on behalf of any party that it is required to indemnify under this section or to bind any such indemnified party without its prior
written approval, which approval may be withheld in the indemnified party’s sole and absolute discretion.

(© The provisions of this section shall survive the expiration or termination of this Sublease.

18. Waiver. Except to the extent caused by the affirmative negligent act or willful misconduct of Sublandlord or
Sublandlord Default, Subtenant hereby expressly waives and releases all claims it may, now or hereafter, have against Sublandlord and any of
its owners, directors, officers, employees, agents, contractors and representatives as a result of any injury, damage to property, or interruption
of Subtenant’s use of the Subleased Premises or Common Area caused by (i) wind, water, flooding, snow, ice, act of God or act of nature, (ii)
any interruption of utility service, (iii) any defect in the Subleased Premises or Project (latent or otherwise), (iv) any failure of a mechanical
system, electrical system, plumbing system or heating and air conditioning system, (v) the backing up of any sewer pipe or downspout, or
(vi) the bursting, breaking, leaking or running of any tank, tub, washstand, water closet, drain or pipe. Nothing herein shall be deemed to
limit the provisions of Section 10(c).

19. Bankruptcy. In the event the Master Lease is rejected in a proceeding under the United States Bankruptcy Code or
similar statutes relating to insolvency, possession of the Subleased Premises by Subtenant shall be deemed to be possession of the Subleased
Premises by Sublandlord.

20. Subtenant’s Quiet Enjoyment. Subject to the other terms of this Sublease, Sublandlord covenants that Subtenant’s
possession of the Subleased Premises shall not be dispossessed by Sublandlord or any party claiming by, through or under Sublandlord so
long as there is no uncured Subtenant Default.

21. Retained Rights. Sublandlord shall have the right to install pipes, conduits, lines, wires, vents, ducts and other
incidental facilities in the Subleased Premises and Common Areas; provided (i) Sublandlord shall not materially interfere with Subtenant’s
use of the Subleased Premises, (ii) Sublandlord shall promptly repair any damage to the Subleased Premises or Common Areas resulting
therefrom, and (iii) Sublandlord shall pay the cost of installing any such items to the extent the same exclusively serve Sublandlord’s
Retained Space.

22. Notices. All notices, consents, approvals and other communications (collectively, “Notices”) that may be or are
required to be given by either Sublandlord or Subtenant under this Sublease shall be properly made only if in writing and sent to the address
of Sublandlord or Subtenant, as applicable, set forth below, as the same is modified in accordance herewith, by hand delivery, U.S. Certified
Mail (Return Receipt Requested) or nationally recognized overnight delivery service.

If to Sublandlord:
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with a copy to:

If to Subtenant:

with a copy to:

Either party may change its address for Notices by giving written notice to the other party in accordance with this
provision. Notices shall be deemed received on the date of actual delivery; provided if either Sublandlord or Subtenant refuses to accept the
delivery of any Notice, such notice shall be deemed to have been actually delivered on the date of such refusal.

23. Right of Entry. Sublandlord and Landlord shall have the right to enter the Subleased Premises, the Subtenant
Exclusive Areas and other portions of the Project to: (i) conduct inspections; (ii) perform maintenance, repairs and replacements that are its
responsibility under this Sublease or the Master Lease; (iii) show the Subleased Premises and Project to purchasers, lenders, and prospective
purchasers and lenders; and (iv) show the Subleased Premises to prospective tenants during the last twelve (12) months of the Term;
provided, Sublandlord shall use commercially reasonable efforts to avoid interference with the use and enjoyment of the Subleased Premises
and Sublandlord shall give Subtenant at least twenty-four (24) hours advance notice (verbal or written) prior to entering the Subleased
Premises pursuant to subparagraph (iii) or (iv) above. In the event emergency conditions exist which materially threaten the Subleased
Premises and Subtenant is not diligently addressing the same, Sublandlord or Landlord may immediately enter the Subleased Premises to
prevent or mitigate the emergency conditions or damage or injury to persons or property, and no such entry shall require prior notice to
Subtenant or constitute an eviction hereunder; provided, Sublandlord shall use reasonable efforts not to interfere with Subtenant’s operations
or damage Subtenant’s property.

24, Surrender. Upon the expiration or earlier termination of this Sublease, Subtenant shall (i) quit and surrender
possession of the Subleased Premises to Sublandlord in broom clean condition and in the condition required by the Master Lease, (ii) remove
all of Subtenant’s furnishing, moveable trade fixtures, equipment and personal property from the Subleased Premises, and (iii) provide
Sublandlord with the keys or combinations for all locks in the Subleased Premises. Subtenant shall promptly repair all damage to the
Subleased Premises, the Building and the Project resulting from the removal of Subtenant’s furnishings, trade fixtures, equipment and other
personal property.
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25. Miscellaneous.

(a) Construction. Unless the context indicates otherwise, (i) the terms “hereof”, “hereunder,” “herein” and
similar expressions refer to this Sublease as a whole and not to any particular article, section or paragraph, (ii) the singular includes the plural
and the masculine gender includes the feminine and neuter, and (iii) all references to articles, sections and subsections refer to the articles,
sections and subsections of this Sublease. The titles of the articles, sections and subsections of this Sublease are for convenience only and
shall not affect the meaning of any provision hereof. Sublandlord and Subtenant have agreed to the particular language of this Sublease, and
any question regarding the meaning of this Sublease shall not be resolved by a rule providing for interpretation against the party who caused
the uncertainty to exist or against the draftsman. FOR PURPOSES OF THIS LEASE, TIME SHALL BE CONSIDERED OF THE
ESSENCE.

(b) Estoppel Certificates. Within ten (10) Business Days after its receipt of a written request from the other
party, Sublandlord or Subtenant, as applicable, shall execute and deliver to the other party or its designee a written statement certifying to the
extent true (i) that this Sublease is unmodified and in full force and effect (or if there have been modifications, that this Sublease as modified
is in full force and effect and identifying the modifications), (ii) that, to its actual knowledge, without imputation, neither Sublandlord nor
Subtenant is in default under this Sublease and no circumstance exists which with the giving of notice, the passage of time, or both, would
constitute such a default (or, if either party is in default or a circumstance exists which with the giving notice, the passage of time, or both,
would constitute such a default, then the nature of such default or circumstance shall be set forth in detail), (iii) that there are no actions,
whether voluntary or otherwise, pending against it under the bankruptcy laws of the United States or any state thereof, and (iv) any other
facts related to the status of this Sublease or the condition of the Subleased Premises or the Project, but only to the extent of the certifying
party’s actual knowledge thereof.

(© Force Majeure. Subject to the other terms of this section, the period of time that Sublandlord or Subtenant
has to perform any of its obligations under this Sublease shall be extended by the amount of time that performance of such obligation is
prevented by an Event of Force Majeure. Notwithstanding anything to the contrary, neither the provisions of this section nor the occurrence
of any Event of Force Majeure shall (i) extend the Commencement Date, (ii) excuse, extend or abate Subtenant’s obligation to pay Rent and
other sums that it owes hereunder, (iii) excuse Subtenant’s inability to perform its obligations hereunder because of inadequate finance, or
(iv) excuse Subtenant’s failure to surrender the Subleased Premises to Sublandlord, in accordance with the requirements of this Sublease,
upon the expiration or termination of this Sublease or Subtenant’s right to possession of the Subleased Premises.

(d) Holdover. Unless Sublandlord expressly agrees otherwise, in writing, if Subtenant remains in possession of
the Subleased Premises after the expiration or earlier termination of this Sublease, then Subtenant shall be deemed a tenant at sufferance on
all of the terms of this Sublease, except the Monthly Rent shall equal one hundred fifty percent (150%) of the Monthly Rent due during the
month immediately preceding the expiration or termination hereof. The foregoing sentence shall in no event be construed to permit
Subtenant to remain in possession of the Subleased Premises after the expiration or termination of this Sublease. Subtenant shall be liable to
Landlord and Sublandlord for all losses, costs, damages and expenses (including, without limitation, consequential damages, reasonable
attorney’s fees, court costs and litigation expenses) that either of them suffers or incurs because of any holding over by Subtenant. Subtenant
shall indemnify, defend and hold harmless Sublandlord from and against all claims, lawsuits, liabilities, damages, costs and expenses
(including, without limitation, reasonable attorneys’ fees, court costs and litigation expenses) that either of them suffers or incurs as a result
of Subtenant’s failure to immediately surrender possession of the Subleased Premises upon the expiration or termination of this Sublease, in
accordance with the terms hereof.
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(e) Financial Certificates. If the stock of Subtenant is not traded on a national United States stock exchange,
then Subtenant shall, upon written request from Sublandlord (but not more frequently than once during any calendar year) submit to
Sublandlord either a certified copy of Subtenant’s most recently prepared financial statements, prepared in accordance with U.S. generally
accepted accounting principles, or a certified statement setting forth Subtenant’s Net Worth signed by an officer of Subtenant. Sublandlord
shall keep confidential all financial statements, certificates and information that Subtenant furnished to Sublandlord pursuant to this section,
except to the extent (i) such financial statements, certificates and information is available to the general public, (ii) Subtenant is required to
disclose such financial statements, certificates and information in order to comply with Applicable Laws, and (iii) Sublandlord discloses the
same to its lender and prospective lenders, to prospective purchasers of Sublandlord’s interest in the Project, and to Landlord and its lenders,
prospective lenders and prospective purchasers.

® Brokers. Subtenant and Sublandlord each (i) represents and warrants to the other that it has not dealt with
any real estate broker, finder or listing agent in connection with this Sublease, and (ii) agrees to indemnify, defend and hold harmless the
other from and against any claim for a commission, fee or other compensation made by a broker, finder or listing agent with whom it has
dealt (or allegedly dealt). The provisions of this section shall survive the expiration or termination of this Sublease.

(8) Successors and Assigns. This Sublease shall be binding on the Sublandlord, Subtenant and their respective
successors and assigns.

(h) Relationship. Nothing contained in this Sublease shall be deemed or construed as creating a partnership,
joint venture, agency or other similar relationship between Sublandlord and Subtenant.

@) Severability. If any provision of this Sublease is found by a court of competent jurisdiction to be illegal,
invalid or unenforceable, the remainder of this Sublease will not be affected, and in lieu of each provision that is found to be illegal, invalid
or unenforceable, a provision will be added as a part of this Sublease that is as similar to the illegal, invalid or unenforceable provision as
may be possible and be legal, valid and enforceable.

G Entire Agreement and Modification. This Sublease constitutes the entire agreement between the parties with
respect to the Subleased Premises, and all prior negotiations and understandings shall be deemed incorporated herein. This Sublease may
only be amended or modified by a written instrument signed by both Sublandlord and Subtenant.

k) No Waiver. No waiver by Sublandlord or Subtenant of any provision or breach of this Sublease shall be
deemed to have been made unless the same is in writing, and no waiver of any provision or breach of this Sublease shall be deemed a waiver
of any other provision or breach. Sublandlord’s or Subtenant’s consent to or approval of any act shall not be deemed to render unnecessary
the obtaining of Sublandlord’s or Subtenant’s consent to or approval of any subsequent act.

Q)] Submission. The submission of this Sublease does not constitute an offer, and this document shall become
effective and binding only upon the execution and delivery hereof by both Sublandlord and Subtenant. Furthermore, copies of this Sublease
that have not been executed and delivered by both Sublandlord and Subtenant shall not serve as a memorandum or other writing evidencing
an agreement between the parties.

(m) Memorandum of Sublease. Upon either party’s written request, Sublandlord and Subtenant shall promptly
execute and record a memorandum of this Sublease in substantially the form attached as Exhibit G; provided the cost of recording such
memorandum shall be borne by the requesting party. This Sublease shall not be recorded in its entirety unless Sublandlord and Subtenant
agree otherwise, in writing.
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(n) Attorney Fees. In the event of any lawsuit between the parties arising from or relating to this Sublease, the
prevailing party in such lawsuit shall be entitled to recover its reasonable costs, expenses and attorneys’ fees from the non-prevailing party
therein, including, but not limited to, court costs, professional fees and other litigation expenses through all appellate levels and in bankruptcy
court. This section shall survive the expiration or termination of this Sublease.

(0) Exhibits. Sublandlord and Subtenant acknowledge and agree that all exhibits and addenda referenced in this
Sublease are attached hereto and incorporated herein by reference.

(p) Governing Law. This Sublease shall be governed by the laws of the State of Missouri.

(@ WAIVER OF TRIAL BY JURY. EACH OF SUBLANDLORD AND SUBTENANT HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i)
ARISING UNDER THIS SUBLEASE (OR ANY AGREEMENT FORMED PURSUANT TO THE TERMS HEREOF) OR (ii) IN ANY
MANNER CONNECTED WITH OR RELATED OR INCIDENTAL TO THE SUBLEASED PREMISES, THE PROJECT, THE
DEALINGS OF SUBLANDLORD AND SUBTENANT WITH RESPECT TO THIS SUBLEASE (OR ANY AGREEMENT ENTERED
INTO PURSUANT TO THE TERMS HEREOF) OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION WITH THIS SUBLEASE OR THE TRANSACTIONS CONTEMPLATED HEREIN, WHETHER NOW
EXISTING OR HEREINAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. EITHER PARTY
MAY FILE A COPY OF THIS SECTION WITH ANY COURT AS CONCLUSIVE EVIDENCE OF THE CONSENT OF EACH SUCH
PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

(¥) Sublandlord’s Liability. Notwithstanding anything to the contrary contained in this Sublease, the liability of
Sublandlord to Subtenant for the default by Sublandlord under the terms of this Sublease shall be limited to Subtenant’s actual, but not
consequential, damages and shall be recoverable only from Sublandlord. Sublandlord’s shareholders, partners, members, officers and
directors shall have no personal liability whatsoever under this Sublease. Sublandlord shall have the right to assign all its rights and
obligations under this Sublease in connection with an assignment of Sublandlord’s interest in the Master Lease, and in such event and upon
such assignment, Sublandlord shall be released from any further obligations and liabilities under the Sublease, except for obligations and
liabilities arising as a result of any matters occurring prior to such assignment of Sublandlord interest in the Master Lease. If Sublandlord
assigns its interest in the Master Lease to any Person, such Person must assume, in writing and for the benefit of Subtenant, all of
Sublandlord’s obligations and liabilities under this Sublease first arising from and after the date of such assignment.

(s) Consents. Unless otherwise expressly stated herein, whenever Sublandlord’s or Subtenant’s consent is
required under this Sublease, such consent shall not be unreasonably withheld, qualified or delayed.

(3] Cooperation. Upon either party’s request (the “Requesting Party™), the other party agrees to cooperate with,
assist and join in the Requesting Party’s efforts to obtain any governmental permits, licenses and approvals that the Requesting Party deems
necessary or desirable for its use of the Project or any Alterations; provided, (i) the Requesting Party’s actions do not and will not result in a
violation of this Sublease or the Master Lease, and (ii) the other party shall not be required to incur any costs, liabilities or obligations in
connection therewith.
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(w) Counterparts and Signatures. This Sublease may be executed in separate counterparts and it shall be fully
executed when each party whose signature is required has signed at least one (1) counterpart even though no one (1) counterpart contains the
signatures of all of the parties to this Amendment. Electronic signatures shall be valid and sufficient to bind any party to this
Sublease. Signatures to this Sublease transmitted by facsimile, email or other electronic transmission (for example, through the use of a
Portable Document Format or “PDF file) shall be valid and effective to bind the party so signing. The exchange of copies of this Sublease
and of signature pages by electronic mail or other means of electronic transmission (including, without limitation, pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) will constitute effective execution, delivery and
performance of this Sublease as to the parties. Signatures of the parties transmitted by electronic mail or other means of electronic
transmission (including, without limitation, pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) will be deemed to be their original signatures for all purposes.
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IN WITNESS WHEREOF, the parties hereto have entered into this Sublease on the date first above written.
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SUBLANDLORD:
SMITH & WESSON SALES COMPANY

By:

Name: Mark P. Smith
Title: President

SUBTENANT:
AMERICAN OUTDOOR BRANDS, INC.

By:

Name: Brian D. Murphy
Title: President and Chief Executive Officer



Exhibit 10.6
SUPPLY AGREEMENT
This Supply Agreement (the “Agreement”) is dated as of [ 1, 2020 (the “Effective Date”) by and between Smith & Wesson
Inc., a Delaware corporation having its principal address at 2100 Roosevelt Avenue, Springfield, MA 01104 (hereinafter referred to as
“S&W?), and Crimson Trace Corporation, a corporation organized under the laws of the State of Oregon having its principal address at 1800
North Route Z Columbia, MO 65202 (hereinafter referred to as “Supplier”).
WITNESSETH:

WHEREAS, S&W wishes to purchase from Supplier and Supplier wishes to sell to S&W certain Products (as defined below) in
accordance with the terms and conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the premises, mutual promises, and the representations, warranties and covenants herein
contained, the sufficiency of which is hereby mutually acknowledged, the parties agree as follows:

1. DEFINITION OF TERMS

As used in this Agreement, the following terms shall have the following meanings, respectively:

1.1. “Confidential Information” shall mean all drawings, designs, sketches, blueprints, technical specifications, engineering
calculations, models, formulas, data, reports, interpretations, forecasts, and records of a party, and all other confidential information
concerning such party’s business, whether in written, oral, or any other form or medium, and whether or not labeled as confidential by such
party, but excluding the same which (a) is or becomes generally available to and known by the public other than as a result of the other
party’s breach of Section 9.1, or (b) becomes available to the other party on a non-confidential basis from a third-party source, provided that
such third party is not and was not prohibited from disclosing such Confidential Information.

1.2. “Delivery Date(s)” shall mean the date or dates requested for delivery of Products as set forth in any Order.

1.3. “Order” shall mean a written purchase order by S&W that may be transmitted electronically to Supplier or otherwise
sent to Supplier in any manner mutually agreed to by the parties.

1.4. “Price” shall mean the prices for the Products set forth on Schedule B hereto.

1.5. “Product(s)” shall mean the laser sighting devices as more particularly described in Schedule A hereto and conforming
to the specifications (“Specifications”) set forth in Schedule A.

1.6. “Supplier MOQ” means a minimum purchase requirement imposed on Supplier when procuring any Product to
complete any Order.

2. TERM

2.1. Term. This Agreement shall become effective as of the Effective Date and shall continue for a period of 24 months,
unless earlier terminated in accordance with its terms (the “Term”). Not later than six (6) months prior to the expiration of this Agreement,
the parties shall engage in good faith discussions regarding any renewal or extension of this Agreement. The “Term” of this Agreement shall
include the Initial Term and any renewal or extension terms.



3. MANUFACTURE; SALE; LICENSE

3.1. Sale. Supplier agrees to sell and S&W agrees to purchase Products from Supplier in accordance with the terms and
conditions set forth in this Agreement.

3.2 Orders. Unless otherwise agreed to by S&W in writing, no Products shall be supplied hereunder without the issuance
by S&W to Supplier of an Order for such Products. Supplier’s acceptance of an Order shall be confirmed upon the earlier of a written
confirmation or delivery of the Products set forth in such Order. Except as set forth in this Agreement, Supplier may not reject an Order. In
addition, except as set forth in this Agreement, Supplier may only cancel an Order already accepted if S&W is in breach of this Agreement.
The terms and conditions of this Agreement shall be deemed incorporated into and made a part of each Order, and shall supersede and
control over any inconsistent or contradictory provisions of any quote, acknowledgment of Order, invoice or any other document of Supplier
or S&W (including any Order issued by S&W).

3.3. Forecasts. Upon execution of this Agreement, S&W shall provide to Supplier a forecast including a good faith
estimate of S&W’s requirements for Products (a “Forecast”) for the 6-month period beginning on the Effective Date. No later than the sixty
(60) days prior to the first day of each subsequent 6-month period during the Term, S&W shall deliver to Supplier a Forecast for the period
beginning with the first day of such subsequent 6-month period. Forecast are for informational purposes only and do not create any binding
obligations on behalf of either party; provided, however, that Supplier shall not be required to sell to S&W, and may in its sole discretion
reject (without penalty or liability) any Order for, any quantity of Products that is not set forth in any Forecast for the period covered by such
Forecast.

3.4. Minimum Orders; Exclusivity. In the event Supplier is subject to a Supplier MOQ when sourcing Product to complete
any Order submitted by S&W hereunder and the quantity of Product originally set forth in the Order is less than the Supplier MOQ, the
Parties agree to either reissue the Order to equal the Supplier MOQ, allow S&W to cancel its Order, or otherwise revise the Order to avoid
the Supplier MOQ either by modifying the Product design or by changing to a different Product. During the Term of this Agreement, except
as otherwise provided in this Agreement, S&W shall purchase Products exclusively from Supplier. During the Term, S&W will not, directly
or indirectly, interfere with Supplier’s relationships with its suppliers or except as otherwise provided in this Agreement, otherwise contract
with any such suppliers for the purchase, manufacturing, or license of any Products. Except for laser Products, notwithstanding anything in
this Agreement to the contrary, S&W may, enter into arrangements pursuant to which S&W may purchase nationally recognized third party
branded products (“Co-Branded Products”), which may be the same as or similar to Products sold by Supplier, in order to integrate, or co-
brand with S&W products, or otherwise promote S&W products in conjunction with the products of a third party.

3.5. Right of First Proposal. Supplier shall have, and S&W hereby grants to Supplier, a right of first proposal to supply (i)
any aiming assistance devices to be used on S&W products and (ii) any products that are similar to the Products but are materially different
in a manner that justifies a change in pricing as reasonably determined by the Parties (examples of such material differences are significant
size differences, co-branding, material construction or quality differences; whereas non-material differences would be minor cosmetic
changes such as colors, patterns, cosmetic finishing (and all of such products with non-material differences shall continue to be “Products”
hereunder)) ((i) and (ii), collectively, “Proposed Products”) to S&W and its affiliates (the “Right of First Proposal”); provided, however, such
Right of First Proposal shall not apply to any product that is being manufactured for S&W by a third party as of the Effective Date. S&W
shall provide written notice specifically referencing this Section 3.5 to Supplier of any Proposed Products S&W proposes to purchase prior to
purchasing, or entering into any contract to purchase, such Proposed Products. Supplier shall have thirty (30) days from the receipt of such
notice to provide a pricing proposal (which shall include terms regarding delivery, lead times and product performance) to S&W to supply
such Proposed Products to S&W under this Agreement. If S&W accepts such pricing proposal, such



Proposed Products shall become “Products” hereunder, and S&W and Supplier shall update the Schedules to this Agreement to incorporate
the information applicable to such Proposed Products.

3.6. Access to S&W'’s Facilities. If in providing Products or related services under this Agreement, Supplier shall require
access to S&W’s facilities: (i) any such access by Supplier and its personnel shall be subject to the U.S. International Traffic in Arms
Regulations and S&W’s security policies from time to time in effect, which limit those individuals who may access S&W?’s facilities; and (ii)
Supplier shall satisfy any requirements of S&W to provide insurance, which may be in addition to the insurance otherwise required under this
Agreement, on account of Supplier’s activities on S&W?’s site.

3.7. Manufacturing_Facility. In manufacturing any Products, Supplier shall maintain an organization and facilities,
including, without limitation, suitable equipment and tools, in accordance with standards generally accepted in the industry, and employ
adequately trained and competent personnel in all functions. Supplier will keep complete and accurate records in all material respects with
respect to Products it manufactures pursuant to this Agreement. Supplier shall, upon S&W’s request from time to time by providing at least 7
days prior notice, allow S&W or its representatives access to Supplier’s facilities to inspect the manufacture and assembly of the Products
during reasonable hours, and provide S&W with such records in the possession of Supplier, as S&W may reasonably request, relating to the
manufacture of Products and the source of any raw materials and components used in the Products; provided, however, in no event shall such
inspection interfere with the business of Supplier.

3.8. License to Products and Patents in Products. During the term of this Agreement, Supplier hereby grants S&W a
royalty-free, nontransferable, nonsublicenseable, worldwide, non-exclusive license to offer to sell and sell firearms that incorporate the
Products. The grant of such license shall be effective upon the signing of this Agreement.

3.9. License to Supplier Trade and Service Marks and Trade Dress. During the term of this Agreement, Supplier hereby
grants S&W a royalty-free, nontransferable, nonsublicenseable, worldwide, non-exclusive license to use Supplier trademarks, service marks,
and trade dress (“Supplier Marks”) in connection with the Products. This license is subject to the following restrictions: S&W will use the
Supplier Marks only in ways that reflect favorably on Supplier and its products, and shall not use the Supplier Marks in any way that is
immoral, illegal, or scandalous or in any way that could impair the reputation of Supplier or the Supplier Marks, and S&W will not obscure,
deface or remove the Supplier Marks on the Products. In any promotional or advertising material in any media, S&W will identify the
Supplier Marks as belonging to Supplier, using words to the effect that “Crimson Trace trademarks are property of Crimson Trace
Corporation, Portland, Oregon, and are used by permission.”

4. ORDERING; DELIVERY

4.1. Deliveries. Unless otherwise specified in an Order (and agreed to by Supplier) or as set forth below, all deliveries shall
be F.O.B. Supplier’s plant in Columbia, Missouri. Title to Products shall pass to S&W at such point and S&W shall assume all risk of loss of
any Products after such point, including while any Products are in the possession, custody or control of a carrier. All deliveries from outside
of the United States shall be F.O.B. Destination. Title to such Products shall pass to S&W at such destination point and S&W shall assume all
risk of loss of any such Products after such destination point. Supplier shall (i) pack the Products in such a manner as to insure against
damage from weather or transportation costs, and (ii) label such Products and provide instructions and other information, including, without
limitation, Material Safety Data Sheets, as required by any applicable law or regulations or for proper use of the Products.



4.2. Shipping. Except as set forth herein, Supplier shall pay the costs of shipping such Products to S&W in accordance
with its Orders (but, for the avoidance of doubt, S&W shall pay for the cost of any insurance on such Products after transfer of risk of loss
and title of such Products as set forth in Section 4.1). In its shipment of Products, Supplier shall comply with S&W’s shipping guidelines in
effect as of the Effective Date. If, in order to comply with S&W’s required Delivery Date, Supplier must ship by a more expensive way than
specified in this Agreement or in an Order, any resulting increased transportation costs shall be paid for by Supplier unless the necessity for
such rerouting or expedited handling has been caused by S&W.

4.3. Lead Times. Lead times for delivery of the Products are set forth in Schedule C to this Agreement (the “Lead Times”).
Supplier shall deliver Products ordered by S&W by the applicable Delivery Date set forth in S&W’s Order, so long as the Delivery Date is
consistent with the Lead Times. If applicable Lead Times are not set forth in Schedule C, the Delivery Date shall be such date as reasonably
agreed to by the parties.

4.4. Production Capacity. Supplier shall maintain sufficient production capacity as to be able to supply Products in
accordance with any reasonable S&W forecasts and the Lead Times. Supplier shall notify S&W as soon as is reasonably possible of any
inability by Supplier to produce and deliver Products in such quantities as are necessary to meet S&W'’s anticipated volume requirements.

4.5. Remedies for Late Delivery. Supplier shall use commercially reasonable efforts to deliver all Products on or before the
Delivery Date as set forth in Section 4.3 above. If Supplier fails to deliver Products within 14 days of the Delivery Date and if such delay is
not due to any action or inaction of S&W or otherwise excused in accordance with this Agreement, S&W shall receive a 10% discount on
such Order or S&W may, at its sole discretion, cancel its Order for such Products by giving Supplier written notice of such cancelation prior
to shipment of the Products for such Order and procure similar products from another source. Subject to S&W?’s rights under this Section 4.5,
no delay in the shipment or delivery of any Products relieves S&W of its obligations under this Agreement, including accepting delivery of
any remaining installment or other Orders of Products.

4.6. Changes. S&W may, at any time, make changes in quantities, packaging, time and place of delivery, and method of
transportation. If any such changes cause an increase or decrease in the cost, or the time required for performance or delivery, an equitable
adjustment shall be made, provided that Supplier notifies S&W, within seven days after S&W notifies Supplier of any such change, of any
proposed increase in price or delay in delivery resulting from such change, and if the parties are then unable to agree on an adjustment, S&W
may cancel all or any part of its Order subject to Section 4.7 below.

4.7. Cancellation. S&W may cancel all or any part of any unshipped portion of its Order without obligation hereunder
except to make payment for the Products actually shipped prior to such cancellation and, with respect to any cancelled Non-Stock Items, to
pay Supplier for direct costs incurred by Supplier in connection with such cancelled Non-Stock Products, including without limitation
production and facility costs and Supplier’s costs for cancelling any orders with its suppliers. In no event shall S&W be liable under this
Section 4.7 with respect to a cancellation for more than the price of the applicable Products. Title to any unfinished work-in-process paid for
by S&W shall vest in S&W. For purposes hereof, “Non-Stock Items” are Products manufactured exclusively for S&W (or its affiliates).

5. TERMS AND CONDITIONS OF PURCHASE

5.1. Prices. Prices for the Products shall be those prices set forth in Schedule B attached hereto. The Product prices include
all charges for Supplier’s boxing, packaging, packing, crating, storage and handling, to the F.O.B. point, freight costs to ship pursuant to the
Order and duties (but excluding any



insurance on the Products during shipment of the Products after transfer of risk and title as set forth in Section 4.1). In addition, Supplier shall
be liable for any applicable sales, use or similar taxes, excises, and similar charges, which shall be separately invoiced to S&W. The pricing
formulas set forth in Schedule B shall remain firm for the Term.

5.2. Payment. S&W shall pay the price of Products ordered by S&W after receipt by S&W of such Products and of an
invoice from Supplier for such Products. Supplier’s invoice shall specify the Order number, Order date, a general description of the Products
supplied, the date of supply, and the sum due. Unless otherwise stated, S&W’s payment shall be due 30 days after S&W’s receipt of
Supplier’s invoice in accordance with this Agreement. S&W shall be entitled to any cash discount period available to Supplier’s customers.
Supplier shall be solely responsible for filing all appropriate tax forms and paying all applicable sales, use and similar taxes, duties, export
preparation charges and export documentation charges resulting from the sale of the Products under this Agreement. Any payment by S&W
under this Agreement shall not relieve Supplier from any obligations hereunder with respect to defective Products.

5.3. Late Payments. S&W shall pay interest on all late payments (whether during the Term or after the expiration or earlier
termination of the Term), calculated daily and compounded monthly, at the lesser of 10% per year or the highest rate permissible under
applicable law. S&W shall also reimburse Supplier for all costs incurred by Supplier in collecting any late payments, including reasonable
attorneys’ fees and court costs. In addition to all other remedies available under this Agreement or at law, if S&W fails to pay any amounts
when due under this Agreement, other than amounts disputed by S&W in good faith, Supplier may (a) suspend the delivery of any Products,
and (b) reject S&W’s Orders or cancel accepted Orders.

5.4. Rejection. Payment for Products delivered hereunder shall not constitute S&W’s acceptance thereof. S&W shall have
the right within 14 days of receipt (the “Inspection Period”) to inspect any Products and to reject the same to the extent (i) the amount of
Product is more than the amount requested in the Order (but such rejection right shall only be with respect to the excess amount), (ii) the
Product is materially damaged or (iii) for obvious and apparent deviations from the Specifications for such Product, which are obvious
without opening the packaging for each Product (“Nonconforming Products”). S&W will be deemed to have accepted Products unless it
provides Supplier with written notice of any Nonconforming Products within the Inspection Period, stating with specificity all defects and
nonconformities, and furnishing such other written evidence or other documentation as may be reasonably required by Supplier. If S&W
timely notifies Supplier of any Nonconforming Products and Supplier agrees that such Products are Nonconforming Products, Supplier shall
either, at S&W’s election: (a) replace such Nonconforming Products with conforming Products; or (b) refund to S&W such amount paid by
S&W to Supplier for such Nonconforming Products returned by S&W to Supplier and cancel the Order for such returned Nonconforming
Products. If S&W elects to replace Nonconforming Products, Supplier shall ship, at Supplier’s expense and risk of loss, the replacement
Products.

6. WARRANTY; SUPPORT

6.1. Supplier’s Warranty. For a 12 month period from the expiration of the Inspection Period for such Products, Supplier
warrants that the Products furnished under this Agreement shall (i) conform in every respect to any specifications provided by Supplier to
S&W; (ii) be new and free from material defects in material or workmanship; (iii) be adequately contained, packaged, marked, and labeled;
(iv) conform to any and all applicable technical and safety provisions and comply in all respects with any and all applicable federal, state and
local laws, regulations, directives and standards including, without limitation, those concerning safety, labor, health and the environment; and
(v) be appropriate for the purpose for which the Product is intended to be used. Inspection, testing, acceptance or use of the Products shall not
affect Supplier’s obligation under this warranty, and such warranty shall survive inspection, testing, acceptance



and use. The foregoing shall not limit, however, Supplier’s standard warranty for a Product provided to the end-user (consumer purchaser) of
such Product as set forth on the packaging of such Product (“End-User Warranty™), and S&W may sell the Products to end-users subject to
Supplier’s End-User Warranty.

6.2. Warranty Limitations. The warranty set forth in Section 6.1 does not apply to any Product that: (i) has been subjected
to abuse, misuse, neglect, negligence, accident, improper testing, improper installation, improper storage, improper handling, abnormal
physical stress, abnormal environmental conditions or use contrary to any instructions issued by Supplier; (ii) has been reconstructed,
repaired or altered by persons other than Supplier or its authorized representatives; or (iii) has been used with any third-party products,
hardware or product that has not been previously approved in writing by Supplier, provided that any Product may be used with any other
product offered by S&W or any affiliate of S&W (“S&W Products”) to the extent S&W provided prior written notice to Supplier that such
Product would be used with such specific S&W Product. In addition, in no event shall Supplier be liable or responsible for any warranty
provided to end-users of the Product greater than Supplier’s End-User Warranty.

6.3. DISCLAIMER. EXCEPT FOR THE END-USER WARRANTY, EXCEPT TO THE EXTENT LIMITATIONS ON
PRODUCT WARRANTIES TO CONSUMERS ARE NOT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR THE PRODUCT
WARRANTY SET FORTH IN SECTION 6.1 AND THE OTHER EXPRESS REPRESENTATIONS AND WARRANTIES OF SUPPLIER
SET FORTH IN THIS AGREEMENT, (A) NEITHER SUPPLIER NOR ANY PERSON ON SUPPLIER’S BEHALF HAS MADE OR
MAKES ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WHATSOEVER, EITHER ORAL OR WRITTEN,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR TITLE, WHETHER
ARISING BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE, ALL OF WHICH
ARE EXPRESSLY DISCLAIMED, AND (B) S&W ACKNOWLEDGES THAT IT HAS NOT RELIED UPON ANY REPRESENTATION
OR WARRANTY MADE BY SUPPLIER, OR ANY OTHER PERSON ON SUPPLIER’S BEHALF, EXCEPT AS SPECIFICALLY
PROVIDED IN THIS AGREEMENT.

7. PRODUCT CAMPAIGNS; INDEMNIFICATION

7.1. Product Recalls. If any Products have been manufactured by or for Supplier in a manner that is inconsistent with
Product Specifications or if any Products otherwise do not comply with Supplier’s warranty, and S&W requests Supplier to recall such
Products for safety reasons, then Supplier shall determine, under its recall standards, whether a recall of any Products should be made. If
Supplier determines that for any reason a recall of such Products should be made, then Supplier shall recall such Products at its own expense.
In such case, S&W shall take all reasonable actions requested by Supplier to assist in such a recall. S&W shall not modify or retrofit any
Product as part of any recall or retrofit campaign by S&W without Supplier’s prior written consent, which shall not be unreasonably
withheld.

7.2. Indemnification Generally. Without limiting any other remedies available to the parties, each party shall indemnify,
defend and hold the other party and its respective officers, directors, employees, agents, customers, subsidiaries, parents and affiliates (each a
“Protected Party”) harmless from and against any and all claims (including, without limitation, third party claims for personal injury or real
or personal property damage), actions, suits, damages, losses, deficiencies, liabilities, obligations, commitments, costs or expenses of any
kind or nature (including reasonable legal and other expenses) incurred by such Protected Party (altogether “Losses) resulting from: (i) any
breach of the representations, warranties, covenants, agreements and obligations of such party hereunder (including, with respect to Supplier,
a breach of its End-User Warranty); or (ii) any negligent or willful acts or omissions of such party, its directors, officers, employees, agent,
contractors, subsidiaries, parents, affiliates or those acting for any of them, except to the extent any damages or liabilities are directly caused
by the willful misconduct of the Protected Party. Without limiting any other remedies available to the parties, Supplier shall indemnify,
defend and hold S&W and its officers, directors, employees, agents, customers, subsidiaries, parents and affiliates (each a



“S&W Protected Party”) harmless from and against (iii) any and all Losses resulting from any failure of any Product to comply with
applicable law, or (iv) S&W?’s direct costs under any Product recall under Section 7.1. This Section will survive the termination or expiration
of this Agreement.

7.3. IP_Indemnification. Supplier shall indemnify, defend and hold harmless S&W and its Protected Parties from and
against all claims by a third party alleging that any of the Products infringe any Intellectual Property Right of a third party, except to the
extent the same relates to or results from (i) use of S&W’s trademarks, or (ii) Supplier’s compliance with any Specifications or design
supplied by S&W. If the Products, or any part of the Products, becomes, or in Supplier’s reasonable opinion is likely to become, subject to a
Third Party Claim that qualifies for intellectual property indemnification coverage under this Section 7.3, Supplier shall notify S&W in
writing to cease using all or a part of the Products, in which case S&W shall immediately cease all such use of such Products and Supplier
shall use its best efforts to provide Products or similar substitute Products that are non-infringing to S&W.

7.4. Defense of Third Party Indemnifiable Claims. If a Protected Party seeks indemnification or damages (the “Indemnified
Party”) under this Agreement from the other party (the “Indemnifying Party”) for any claim asserted, against such Indemnified Party by a
third party (a “Third Party Claim”), the Indemnified Party shall, promptly upon gaining knowledge of such Third Party Claim, deliver to the
Indemnifying Party notice of such Third Party Claim with sufficient detail as to why the Indemnifying Party is responsible for such Third
Party Claim; provided, that a failure by the Indemnified Party to give such notice in the manner required pursuant to this Section 7.4 shall not
limit or otherwise affect the obligations of the Indemnifying Party under this Agreement, except to the extent that Indemnifying Party is
actually prejudiced with respect to the rights available to the Indemnifying Party with respect to such Third Party Claim, and then only to the
extent of any such actual prejudice. The Indemnifying Party shall have the right, at its sole option and expense, to appoint counsel of its
choice, which must be reasonably satisfactory to the Indemnified Party, and to defend against, negotiate, settle or otherwise deal with such
Third Party Claim in lieu of the Indemnified Party defending or settling such claim; provided, the Indemnifying Party shall not have the right
to defend such Third Party Claim if such Third Party Claim seeks relief other than the payment of monetary damages.

7.5. Exclusion from Indemnification. Notwithstanding anything in this Agreement to the contrary, in no event shall
Supplier be liable for, or be required to indemnify S&W or its Protected Parties for, Losses arising from (i) the use of the Products in any
manner not otherwise authorized under this Agreement or that does not materially conform with any usage instructions provided by Supplier,
(i) S&W’s marketing, advertising, promotion or sale of any product containing the Products, except to the extent such marketing or
promotion is consistent with materials provided by Supplier; (iii) Supplier’s compliance with any Specifications or design supplied by S&W;
or (iii) any modifications or changes made to the Products by or on behalf of any person other than Supplier.

8. INSURANCE

8.1. Insurance. Supplier shall, at its expense, obtain and maintain in full force and effect insurance policies with minimum
limits of coverage as follows:

@) Commercial General Liability Insurance including Contractual Liability, Products and Completed Operations
Liability, Broad Form Property Damage Liability including coverage for contractual liability. Limits of liability will not be less
than $1,000,000 USD each occurrence and $2,000,000 USD aggregate. Commercial General Liability insurance will be written on
an occurrence basis.



(ii) Excess (Umbrella) Liability underlying the insurances described in subsections (i) and (ii), in an amount of
not less than $1,000,000 USD per occurrence. Excess (Umbrella) Insurance will be written on an occurrence basis.

8.2. Additional Insured. The Supplier will cause “Smith & Wesson Inc. “ to be named as an additional insured on the
Commercial General Liability, and Excess (Umbrella) Liability policies. The Supplier will deliver annually a certificate of insurance
evidencing the coverage’s required by this Agreement. The certificates of insurance will clearly state: “This is primary insurance without
recourse to similar insurance maintained by the additional insured or its subsidiaries and affiliates, if any.”

8.3. Notice of Cancellation. The Supplier will be required to provide not less than thirty (30) days’ prior notice of
cancellation, intention not to renew, or material change in coverage; provided, however, that no reduction, cancellation or material changes in
any policy will relieve the Supplier of Supplier’s obligation to maintain coverages in accordance with this Agreement.

8.4. Subrogation. The Supplier, on behalf of the Supplier and Supplier’s insurers, hereby waives subrogation against S&W
and its Affiliates under the insurance coverages maintained by the Supplier pursuant to this Agreement for losses or claims arising out of the
insured party’s acts or omissions. Evidence of such waiver reasonably satisfactory in form and substance to S&W will be exhibited on the
Certificates of Insurance required by this Agreement.

8.5. Limits. The limits of liability set forth above may be afforded by any combination of primary and excess liability
insurance as long as the insurance coverage provided by the excess liability insurance is as broad as that provided by the primary insurance.

9. CONFIDENTIALITY

9.1. Non-Use and Non-Disclosure. Neither party shall use the other party’s Confidential Information except for the purpose
of performing its obligations under this Agreement (“Purpose”). Each party shall protect the Confidential Information of the other party from
disclosure and unauthorized use in the same manner that it protects its own proprietary and confidential information of like nature, but in no
event shall such standard of care be less than reasonable care. Supplier may disclose the Confidential Information of the other party only to
those of its employees, subcontractors, contractors, directors, advisors, auditors, attorneys and consultants who require such information for
the Purpose and who are subject to confidentiality obligations at least as protective as those set forth herein. Each party shall immediately
notify the other party in the event of any unauthorized use or disclosure of the other party’s Confidential Information. In the event that a
party’s Confidential Information is required to be disclosed by the other party pursuant to law, regulation or valid court order, the other party
shall be permitted to make such disclosure; provided, however, that (i) it shall promptly notify the party of the fact in writing to permit the
party the reasonable opportunity to appear in any judicial proceeding involved or otherwise to act to preserve its rights; and (ii) such
disclosure is no greater than what was required to be compliant with such law, regulation or order.

9.2. Survival of Non-Use and Non-Disclosure Obligations. All non-use and non-disclosure obligations concerning
Confidential Information shall survive for a period of five (5) years (except for trade secrets, which shall continue in full force and effect
indefinitely) from the date of expiration or termination of this Agreement.

9.3. Injunctive Relief. Both parties acknowledge that disclosure or unauthorized use of the other’s Confidential
Information will cause irreparable harm to the party, inadequately compensable in damages, and that the party may obtain injunctive relief to
prevent any disclosure or unauthorized use of



its Confidential Information. If a party is successful in any action to enforce the other’s obligations under this Section, that party shall be
entitled to recover reasonable attorneys’ fees and court costs.

9.4. Return of Property. Upon the termination or expiration of this Agreement, each party agrees to end all further use of
and to delete or destroy all copies of (and upon request, provide a written certification of such deletion or destruction), any and all such other
party’s Confidential Information, in whatever form, which are in possession of or under the control of such party.

10. OTHER COVENANTS.

10.1. Compliance with Laws by Supplier. Supplier, and any Products or related services supplied by Supplier, shall comply
with all applicable Federal, state and local laws, rules, regulations, orders, conventions, ordinances or standards, including, without
limitation, those that relate to the manufacture, labeling, transportation, importation, exportation, use, operation, licensing, approval or
certification of the Products or related services, and including, without limitation, the U.S. Foreign Corrupt Practices Act, the U.S.
International Traffic in Arms Regulations and the U.S. Export Administration Regulations. Supplier shall comply with Executive Order No.
11246, as amended, The Rehabilitation Act of 1973, The Vietnam Era Veterans Readjustment Assistance Act of 1974, and any related rules
and regulations, and any other law, order or regulation required to be included herein, as a result of S&W’s use of Products or related services
ordered in or for S&W’s performance of contracts with any governmental authority. This shall include, without limitation, an obligation by
Supplier to take affirmative action to employ and advance in employment qualified individuals with disabilities, and qualified special
disabled veterans, veterans of the Vietnam era and any other veterans who served on active duty during a war or in a campaign or expedition
for which a campaign badge has been procured. Supplier further represents that neither it nor any of its subcontractors will utilize slave,
prisoner or any other form of forced or involuntary labor in the supply of the Products or any services under this Agreement. Supplier shall
furnish S&W, upon request from time to time, in such form as S&W may designate, certificates of Supplier’s compliance with any such laws,
orders and regulations. At S&W’s request, Supplier shall certify in writing its compliance with the foregoing.

10.2. Compliance with Laws by S&W. S&W shall comply with all applicable Federal, state and local laws, rules,
regulations, orders, conventions, and ordinances, including, without limitation, those that relate to the purchase, resale, exportation, use,
operation, licensing, approval of such Products, as applicable, and including, without limitation, the U.S. Foreign Corrupt Practices Act, the
U.S. International Traffic in Arms Regulations and the U.S. Export Administration Regulations.

11. TERMINATION

11.1. Termination for Bankruptcy or Insolvency. Unless expressly prohibited by applicable law, either party may terminate
this Agreement immediately for cause by providing notice to the other party if the other party: (a) commences or becomes the subject of any
case or proceeding under the bankruptcy, insolvency or equivalent laws of the United States; (b) has appointed for it or for any substantial
part of its property a court appointed receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official; (c) makes an
assignment for the benefit of its creditors; (d) admits in writing its inability to generally to pay its debts as they become due; or (e) takes
corporate action in furtherance of any of the foregoing (collectively, herein referred to as “Events of Insolvency”). Each party shall
immediately give the other party written notice of any Event of Insolvency with respect to such party.

11.2. Termination for Breach. Either party may terminate this Agreement 30 days after giving notice of the other party’s
material breach or default of this Agreement, including any four late deliveries by Supplier in a six-month period that would permit S&W to
cancel its order pursuant to Section 4.5,



provided that such breach shall continue and not be cured within 30 days after such notice (or, if not able to be cured within 30 days, within a
commercially reasonable time period for such cure).

11.3. No Liability. Except as provided in Section 11.4, neither party shall be liable for any damage of any kind (whether
direct or indirect) incurred by the other party by reason of the expiration or earlier termination of this Agreement. Termination of this
Agreement will not constitute a waiver of either Party’s rights, remedies or defenses under this Agreement, at law, in equity or otherwise.

11.4. Effects of Expiration or Termination. Upon the expiration or earlier termination of this Agreement, all indebtedness
of S&W to Supplier under this Agreement, of any kind, shall become immediately due and payable to Supplier, without further notice to
S&W. Expiration or termination of this Agreement will not affect any rights or obligations of the parties that (i) come into effect upon or after
termination or expiration of this Agreement; or (ii) otherwise survive the expiration or earlier termination of this Agreement pursuant to
Section 12.10 and were incurred by the parties prior to such expiration or earlier termination. Except as otherwise agreed to by Supplier, any
notice of termination under this Agreement automatically operates as a cancellation of any deliveries of Products to S&W that are scheduled
to be made subsequent to the effective date of termination, whether or not any orders for such Products had been accepted by Supplier.

12. MISCELILANEOUS

12.1. Notices. All notices in connection with this Agreement shall be in writing, and deemed given when personally
delivered, or one business day after being dispatched by nationally recognized overnight courier, or five business days after being mailed,
postage prepaid, by certified or registered mail, return receipt requested, addressed to the other party hereto at the following address:

TO S&W: Smith & Wesson Brands, Inc.
2100 Roosevelt Ave.
Springfield, MA 01104
Attn: General Counsel

TO SUPPLIER: Crimson Trace Corporation
1800 North Route Z
Columbia, MO 65202
Attn: General Counsel

Either party may change its address for notices by notice to the other party.
12.2. Right to Audit.

a. Supplier Audit Right. S&W hereby grants Supplier access to all pertinent records, correspondence, writings,
and receipts related to this Agreement, but excluding any of the same subject to the attorney-client privilege or constituting
attorney work-product, for the purpose of ensuring S&W’s compliance with the terms of the Agreement.

b. S&W Audit Right. Supplier hereby grants S&W access to all pertinent records, correspondence, writings, and
receipts related to this Agreement, but excluding any of the same subject to the attorney-client privilege or constituting attorney
work-product, for the purpose of ensuring Supplier’s compliance with the terms of the Agreement.



c. Maintenance of Records. The parties to this Agreement shall maintain such records and documents for a
period of six (6) years after the termination or expiration of this Agreement. Each party shall cooperate fully with the other party
on all reasonable requests to audit such records.

12.3. Choice of Law, Venue. This Agreement, and all matters arising out of or relating this to this Agreement, shall be
governed by and construed in accordance with the laws of the State of Delaware without regard to the conflict of laws provisions thereof. The
Parties agree that the United Nations Convention on Contracts for the International Sale of Goods does not apply to this Agreement. The
parties hereby consent to the exclusive jurisdiction of the courts of the State of Missouri and of the United States District Court for the
Eastern District of Missouri for resolution of all claims, differences and disputes which the parties may have regarding, or which arise under,
this Agreement, so long as such courts have jurisdiction. Any judgment or other decision of any such court shall be enforceable, without
further proceedings, against the named party anywhere in the world where such party is located, does business or has assets.

12.4. Limitation of Liability.

a. NO LIABILITY FOR CONSEQUENTIAL OR INDIRECT DAMAGES. IN NO EVENT SHALL EITHER
PARTY OR THEIR REPRESENTATIVES BE LIABLE FOR CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL,
EXEMPLARY, PUNITIVE OR ENHANCED DAMAGES, LOST PROFITS OR REVENUES OR DIMINUTION IN VALUE,
ARISING OUT OF OR RELATING TO ANY BREACH OF THIS AGREEMENT, REGARDLESS OF (A) WHETHER SUCH
DAMAGES WERE FORESEEABLE, (B) WHETHER OR NOT THE OTHER PARTY WAS ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES AND (C) THE LEGAL OR EQUITABLE THEORY (CONTRACT, TORT OR OTHERWISE) UPON
WHICH THE CLAIM IS BASED, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER REMEDY OF
ITS ESSENTIAL PURPOSE.

b. MAXIMUM LIABILITY FOR DAMAGES. IN NO EVENT SHALL SUPPLIER’S AGGREGATE
LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, EXCEED THE TOTAL OF THE
AMOUNTS PAID TO SUPPLIER PURSUANT TO THIS AGREEMENT IN THE YEAR PRECEDING THE EVENT GIVING
RISE TO THE CLAIM.

Notwithstanding anything in this Agreement to the contrary, (a) the limits in this Section 12.4 and the limit on the term of
Supplier’s warranty under Section 6.1 of this Agreement shall not apply to any Losses resulting from third party claims arising from
Supplier’s breach of its representations, warranties, or covenants in this Agreement, including Sections 6.1 (Supplier’s Warranty), 7.1
(Product Recalls), 7.2 (Indemnification Generally), 7.3 (IP Indemnification), and 10.1 (Compliance with Laws by Supplier), in each case so
long as S&W complies with Section 7.4; (b) the limits in this Section 12.4 shall not apply to any Losses arising from a party’s fraud; (c) the
limit in Section 12.4(b) and the limit on the term of Supplier’s warranty under Section 6.1 of this Agreement shall not apply to S&W’s
damages arising out of a Product recall under Section 7.1; and (d) the limits in this Section 12.4 shall not apply to any Losses arising from
S&W’s breach of Section 3.4 (Exclusivity).

12.5. Assignment. Except as otherwise set forth in this Section 12.5, neither party shall assign or subcontract any portion of
this Agreement without the prior written consent of the other party, which shall not be unreasonably withheld. Any assignment without such
consent shall be void.



Notwithstanding the foregoing, either party may assign this Agreement to any of its affiliates. This Agreement shall be binding
upon and inure to the benefit of the successors and permitted assigns of the parties. Any change of control of Supplier shall be deemed an
assignment of this Agreement, for which S&W’s consent shall be required.

12.6. No Set-off Right. S&W shall not, and acknowledges that it will have no right, under this Agreement, any Order, any
other agreement, document or law to, withhold, offset, recoup or debit any amounts owed (or to become due and owing) to Supplier or its
affiliates, whether under this Agreement or otherwise, against any other amount owed (or to become due and owing) to it by Supplier or its
affiliates, whether relating to Supplier’s breach or non-performance of this Agreement, any Order, any other agreement between S&W or its
affiliates and Supplier or its affiliates, or otherwise

12.7. Force Majeure. Neither party hereto shall be liable to the other party hereto for nonperformance or delay in
performance of any of its obligations under this Agreement due to the causes beyond its reasonable control including, without limitation,
fires, floods, labor troubles or other industrial disturbances, governmental acts or regulations, pandemics, riots, insurrections, lightning,
storm, war, and act of the public enemy (herein referred to as “Force Majeure”); provided, however, in no event shall the inability to make
payments be an event of “Force Majeure”. Upon the occurrence of any such event of Force Majeure, the affected party shall promptly notify
the other party of such event and the details surrounding the same and shall keep the other party informed of any further developments of
such event. After such event ceases or is removed, the affected party shall perform all its obligations still pending with reasonable
promptness, unless this Agreement has been terminated in accordance with its terms. If an event of Force Majeure prevents performance by a
party for more than 21 consecutive days (“Prolonged Force Majeure”), either party may, with notice to the other, cancel any Order affected
by such Prolonged Force Majeure (an “Affected Order”) without any further liability thereunder. In addition, to the extent such Affected
Order has been cancelled in accordance with this Section 12.7, S&W may purchase the Product under such Affected Order (up to the amount
set forth in such Order) from a third-party. In no event shall S&W purchase more than customarily purchased hereunder during an event of
Force Majeure to circumvent the exclusivity provisions of this Agreement.

12.8. Use of Name. S&W shall have a non-exclusive license to use any Supplier-owned trademarks used on or in
packaging for Products in connection with S&W’s sales and marketing of the Products. Except as expressly permitted by this Agreement,
without the prior written consent of the other party, neither party shall use the other party’s name or any of its trademarks or logos, including
in any advertising or marketing materials.

12.9. Prohibition Against Insider Trading. Supplier hereby acknowledges that United States securities laws, as well as
other applicable securities laws and regulations, prohibit any person who has material, non-public information about a company from
purchasing or selling the securities of such company or from communicating such information to any other person under circumstances in
which it is reasonably foreseeable that such person is likely to purchase or sell such securities. Supplier shall inform each of its employees
and subcontractors providing any services in connection with this Agreement of this restriction.

12.10. Survival. Subject to the limitations and other provisions of this Agreement: (a) the representations and warranties of
the Parties contained herein will survive the expiration or earlier termination of this Agreement; and (b) Sections 7, 9, 11.3, 11.4, 12.1, 12.2,,
12.3,12.4,12.5, 12.6, 12.7, 12.8, 12.9, 12.10, 12.11, 12.12, and 12.13 of this Agreement, as well as any other provision that, in order to give
proper effect to its intent, should survive such expiration or termination, will survive the expiration or earlier termination of this Agreement
for the period specified therein, or if nothing is specified for the applicable statute of limitations. All other provisions of this Agreement will
not survive the expiration or earlier termination of this Agreement. Notwithstanding any right under any applicable statute of limitations to
bring a claim, no action based upon or arising in any way out of this Agreement may be brought by either



party after the expiration of the applicable survival or other period set forth in this Section and the parties waive the right to file any such
action after the expiration of the applicable survival or other period; provided, however, that the foregoing waiver and limitation do not apply
to the collection of any amounts due to Supplier under this Agreement.

12.11. Severability;_Waiver. If any portion of this Agreement shall be invalid or unenforceable or shall violate any
applicable law, then such provisions shall be enforced to the maximum extent permitted by law, and such invalidity or unenforceability shall
neither invalidate their effect elsewhere nor affect the validity or enforceability of the other provisions of this Agreement. Any failure or
delay of either party in exercising any right hereunder (including without limitation, to the right to require performance of any provision of
this Agreement) shall not be deemed to be a waiver or relinquishment of such right. Any express waiver or relinquishment of a term or
condition of this Agreement shall not be binding or effective unless made in writing signed by the party waiving or relinquishing its rights.

12.12. Entire Agreement. This Agreement, together with any schedules and attachments hereto, constitutes the entire and
only agreement between the parties regarding its subject. No modification, change or amendment of this Agreement shall be binding upon the
parties except by mutual express consent in writing executed by a duly authorized officer or representative of each of the parties.

12.13. Captions. Captions and headings used in this Agreement are for convenience only, and shall not be of any force and
effect in construing this Agreement.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their duly authorized officers as
of the day and year first hereinabove written.

SUPPLIER:
Crimson Trace Corporation
By:

Name:
Title:

S&W:
Smith & Wesson Inc.
By:

Name:
Title:




Exhibit 10.7
SUPPLY AGREEMENT

This Supply Agreement (the “Agreement”) is dated as of [ ], 2020 (the “Effective Date”), by and between
Smith & Wesson Inc., a Delaware corporation having its principal address at 2100 Roosevelt Avenue, Springfield, MA 01104 (“S&W?”), and
AOB Products Company, a corporation organized under the laws of Missouri having its principal address at 1800 North Route Z Columbia,
MO 65202 (hereinafter referred to as “Supplier”).

WITNESSETH:

WHEREAS, S&W wishes to purchase from Supplier and Supplier wishes to sell to S&W certain Products (as defined below) in
accordance with the terms and conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the premises, mutual promises, and the representations, warranties and covenants herein
contained, the sufficiency of which is hereby mutually acknowledged, the parties agree as follows:

1. DEFINITION OF TERMS
As used in this Agreement, the following terms shall have the following meanings, respectively:

1.1. “Confidential Information” shall mean all drawings, designs, sketches, blueprints, technical specifications, engineering
calculations, models, formulas, data, reports, interpretations, forecasts, and records of a party, and all other confidential information
concerning such party’s business, whether in written, oral, or any other form or medium, and whether or not labeled as confidential by such
party, but excluding the same which (a) is or becomes generally available to and known by the public other than as a result of the other
party’s breach of Section 9.1, or (b) becomes available to the other party on a non-confidential basis from a third-party source, provided that
such third party is not and was not prohibited from disclosing such Confidential Information.

1.2 “Delivery Date(s)” shall mean the date or dates requested for delivery of Products as set forth in any Order.

1.3. “Order” shall mean a written purchase order by S&W that may be transmitted electronically to Supplier or otherwise
sent to Supplier in any manner mutually agreed to by the parties.

1.4. “Price” shall mean the prices for the Products set forth on Schedule C hereto.

1.5. “Product(s)” shall mean the product or products described in Schedule A hereto and conforming to the specifications
(“Specifications™) set forth in Schedule A.

1.6. “S&W Licensed Products” means Products licensed by S&W to Supplier as of the Effective Date.
2. TERM
2.1. Term. This Agreement shall become effective as of the Effective Date and shall continue for a period of 24 months,

unless earlier terminated in accordance with its terms (the “Term”). Not later than six (6) months prior to the expiration of this Agreement,
the parties shall engage in good faith discussions regarding any renewal or extension of this Agreement. The “Term” of this Agreement shall
include the Initial Term and any renewal or extension terms.



3. SALE OF PRODUCTS

3.1. Sale. Supplier agrees to sell and S&W agrees to purchase Products from Supplier in accordance with the terms and
conditions set forth in this Agreement.

3.2 Orders. Unless otherwise agreed to by S&W in writing, no Products shall be supplied hereunder without the issuance
by S&W to Supplier of an Order for such Products. Supplier’s acceptance of an Order shall be confirmed upon the earlier of a written
confirmation or delivery of the Products set forth in such Order. Except as set forth in this Agreement, Supplier may not reject an Order. In
addition, except as set forth in this Agreement, Supplier may only cancel an Order already accepted if S&W is in breach of this
Agreement. The terms and conditions of this Agreement shall be deemed incorporated into and made a part of each Order, and shall
supersede and control over any inconsistent or contradictory provisions of any quote, acknowledgment of Order, invoice or any other
document of Supplier or S&W (including any Order issued by S&W).

3.3. Forecasts. Upon execution of this Agreement, S&W shall provide to Supplier a forecast including a good faith
estimate of S&W?’s requirements for Products (a “Forecast”) for the 6-month period beginning on the Effective Date. No later than the sixty
(60) days prior to the first day of each subsequent 6-month period during the Term, S&W shall deliver to Supplier a Forecast for the period
beginning with the first day of such subsequent 6-month period. Forecast are for informational purposes only and do not create any binding
obligations on behalf of either party; provided, however, that Supplier shall not be required to sell to S&W, and may in its sole discretion
reject (without penalty or liability) any Order for, any quantity of Products that is not set forth in any Forecast for the period covered by such
Forecast.

3.4. Exclusivity. During the Term of this Agreement, except as otherwise provided in this Agreement, S&W shall purchase
Products exclusively from Supplier. Except as expressly set forth in Sections 4.5 and 12.7, during the Term, S&W will not, directly or
indirectly, (i) interfere with Supplier’s relationships with its suppliers or (ii) except as otherwise provided in this Agreement, otherwise
contract with any suppliers for the purchase, manufacturing, or license of any Products. Except for locks and soft-sided bags,
notwithstanding anything in this Agreement to the contrary, S&W may enter into arrangements pursuant to which S&W may purchase
nationally recognized third party branded products (“Co-Branded Products”), which may be the same as or similar to Products sold by
Supplier, in order to integrate, or co-brand with S&W products, or otherwise promote S&W products in conjunction with the products of
such nationally recognized third party.

3.5. Right of First Proposal. Supplier shall have, and S&W hereby grants to Supplier, a right of first proposal to supply any
products that are similar to the Products but are materially different in a manner that justifies a change in pricing as reasonably determined by
the Parties (examples of such material differences are significant size differences, co-branding, material construction or quality differences;
whereas non-material differences would be minor cosmetic changes such as colors, patterns, cosmetic finishing (and all of such products with
non-material differences shall continue to be “Products” hereunder)) (collectively, “Proposed Products”) to S&W and its affiliates (the “Right
of First Proposal”); provided, however, such Right of First Proposal shall not apply to any product that is being manufactured for S&W by a
third party as of the Effective Date. S&W shall provide written notice specifically referencing this Section 3.5 to Supplier of any Proposed
Products S&W proposes to purchase prior to purchasing, or entering into any contract to purchase, such Proposed Products. Supplier shall
have thirty (30) days from the receipt of such notice to provide a pricing proposal (which shall include terms regarding delivery, lead times
and product performance) to S&W to supply such Proposed Products to S&W under this Agreement. If S&W accepts such pricing proposal,
such Proposed Products shall become “Products” hereunder, and S&W and Supplier shall update the Schedules to this Agreement to
incorporate the information applicable to such Proposed Products.



3.6. Access to S&W?’s Facilities. If in providing Products or related services under this Agreement, Supplier shall require
access to S&W?’s facilities: (i) any such access by Supplier and its personnel shall be subject to the U.S. International Traffic in Arms
Regulations and S&W’s security policies from time to time in effect, which limit those individuals who may access S&W’s facilities; and (ii)
Supplier shall satisfy any requirements of S&W to provide insurance, which may be in addition to the insurance otherwise required under this
Agreement, on account of Supplier’s activities on S&W'’s site.

3.7. Manufacturing_Facility. In manufacturing any Products, Supplier shall maintain an organization and facilities,
including, without limitation, suitable equipment and tools, in accordance with standards generally accepted in the industry, and employ
adequately trained and competent personnel in all functions. Supplier will keep complete and accurate records in all material respects with
respect to Products it manufactures pursuant to this Agreement. Supplier shall, upon S&W’s request from time to time by providing at least 7
days prior notice, allow S&W or its representatives access to Supplier’s facilities to inspect the manufacture and assembly of the Products
during reasonable hours, and provide S&W with such records in the possession of Supplier, as S&W may reasonably request, relating to the
manufacture of Products and the source of any raw materials and components used in the Products; provided, however, in no event shall such
inspection interfere with the business of Supplier.

3.8. License to Products and Patents in Products. During the term of this Agreement, Supplier hereby grants S&W a
royalty-free, nontransferable, nonsublicenseable, worldwide, non-exclusive license to offer to sell and sell firearms that incorporate the
Products. The grant of such license shall be effective upon the signing of this Agreement.

3.9. License to Supplier Trade and Service Marks and Trade Dress. During the term of this Agreement, Supplier hereby
grants S&W a royalty-free, nontransferable, nonsublicenseable, worldwide, non-exclusive license to use Supplier trademarks, service marks,
and trade dress (“Supplier Marks”) in connection with the Products. This license is subject to the following restrictions: S&W will use the
Supplier Marks only in ways that reflect favorably on Supplier and its products, and shall not use the Supplier Marks in any way that is
immoral, illegal, or scandalous or in any way that could impair the reputation of Supplier or the Supplier Marks, and S&W will not obscure,
deface or remove the Supplier Marks on the Products. In any promotional or advertising material in any media, S&W will identify the
Supplier Marks as belonging to Supplier, using words to the effect that “AOB Products Company trademarks are property of AOB Products
Company, Columbia, Missouri, and are used by permission.”

4, ORDERING; DELIVERY

4.1. Deliveries. Unless otherwise specified in an Order (and agreed to by Supplier) or as set forth below, all deliveries shall
be F.O.B. Supplier’s plant in Columbia, Missouri. Title to Products shall pass to S&W at such point and S&W shall assume all risk of loss of
any Products after such point, including while any Products are in the possession, custody or control of a carrier. All deliveries from outside
of the United States shall be F.O.B. Destination. Title to such Products shall pass to S&W at such destination point and S&W shall assume all
risk of loss of any such Products after such destination point. Supplier shall (i) pack the Products in such a manner as to insure against
damage from weather or transportation costs, and (ii) label such Products and provide instructions and other information, including, without
limitation, Material Safety Data Sheets, as required by any applicable law or regulations or for proper use of the Products.

4.2. Shipping. Except as set forth herein, Supplier shall pay the costs of shipping such Products to S&W in accordance
with its Orders (but, for the avoidance of doubt, S&W shall pay for the cost of any insurance on such Products after transfer of risk of loss
and title of such Products as set forth in Section 4.1). In its shipment of Products, Supplier shall comply with S&W’s shipping guidelines in
effect as of the



Effective Date. 1If, in order to comply with S&W’s required Delivery Date, Supplier must ship by a more expensive way than specified in
this Agreement or in an Order, any resulting increased transportation costs shall be paid for by Supplier unless the necessity for such
rerouting or expedited handling has been caused by S&W.

4.3. Lead Times. Lead times for delivery of the Products are set forth in Schedule B to this Agreement (the “Lead
Times”). Supplier shall deliver Products ordered by S&W by the applicable Delivery Date set forth in S&W’s Order, so long as the Delivery
Date is consistent with the Lead Times. If applicable Lead Times are not set forth in Schedule B, the Delivery Date shall be such date as
reasonably agreed to by the parties.

4.4, Production Capacity. Supplier shall maintain sufficient production capacity as to be able to supply Products in
accordance with any reasonable S&W forecasts and the Lead Times. Supplier shall notify S&W as soon as is reasonably possible of any
inability by Supplier to produce and deliver Products in such quantities as are necessary to meet S&W'’s anticipated volume requirements.

4.5. Remedies for Late Delivery. Supplier shall use commercially reasonable efforts to deliver all Products on or before
the Delivery Date as set forth in Section 4.3 above. If Supplier fails to deliver Products within 14 days of the Delivery Date and if such delay
is not due to any action or inaction of S&W or otherwise excused in accordance with this Agreement, S&W shall receive a 10% discount on
such Order or S&W may, at its sole discretion, cancel its Order for such Products by giving Supplier written notice of such cancelation prior
to shipment of the Products for such Order and procure similar products (up to the amount of the Products set forth in such Order) from
another source. Subject to S&W’s rights under this Section 4.5, no delay in the shipment or delivery of any Products relieves S&W of its
obligations under this Agreement, including accepting delivery of any remaining installment or other Orders of Products.

4.6. Changes. S&W may, at any time, make changes in quantities, packaging, time and place of delivery, and method of
transportation. If any such changes cause an increase or decrease in the cost, or the time required for performance or delivery, an equitable
adjustment shall be made, provided that Supplier notifies S&W, within seven days after S&W notifies Supplier of any such change, of any
proposed increase in price or delay in delivery resulting from such change, and if the parties are then unable to agree on an adjustment, S&W
may cancel all or any part of its Order subject to Section 4.7 below.

4.7 Cancellation. S&W may cancel all or any part of any unshipped portion of its Order without obligation hereunder
except to make payment for the Products actually shipped prior to such cancellation and, with respect to any cancelled Non-Stock Items, to
pay Supplier for direct costs incurred by Supplier in connection with such cancelled Non-Stock Products, including without limitation
production and facility costs and Supplier’s costs for cancelling any orders with its suppliers. In no event shall S&W be liable under this
Section 4.7 with respect to a cancellation for more than the price of the applicable Products. Title to any unfinished work-in-process paid for
by S&W shall vest in S&W. For purposes hereof, “Non-Stock Items” are Products manufactured exclusively for S&W (or its affiliates).

5. TERMS AND CONDITIONS OF PURCHASE

5.1. Prices. Prices for the Products shall be those prices set forth in Schedule C attached hereto. The Product prices
include all charges for Supplier’s boxing, packaging, packing, crating, storage and handling, to the F.O.B. point, freight costs to ship pursuant
to the Order and duties (but excluding any insurance on the Products during shipment of the Products after transfer of risk and title as set
forth in Section 4.1). In addition, Supplier shall be liable for any applicable sales, use or similar taxes, excises, and similar charges, which
shall be separately invoiced to S&W. The pricing formulas set forth in Schedule C shall remain firm for the Term. With respect to the S&W
Licensed Products only, Supplier shall not, during



the Term, offer or sell to any similarly situated third-party buyers any products that are similar to the Products supplied to S&W under this
Agreement at prices that are lower than the prices set forth in Schedule C without offering such lower prices to S&W.

5.2. Payment. S&W shall pay the price of Products ordered by S&W after receipt by S&W of such Products and of an
invoice from Supplier for such Products. Supplier’s invoice shall specify the Order number, Order date, a general description of the Products
supplied, the date of supply, and the sum due. Unless otherwise stated, S&W’s payment shall be due 30 days after S&W’s receipt of
Supplier’s invoice in accordance with this Agreement. S&W shall be entitled to any cash discount period available to Supplier’s customers.
Supplier shall be solely responsible for filing all appropriate tax forms and paying all applicable sales, use and similar taxes, duties, export
preparation charges and export documentation charges resulting from the sale of the Products under this Agreement. Any payment by S&W
under this Agreement shall not relieve Supplier from any obligations hereunder with respect to defective Pro