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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On September 29, 2023, The RealReal, Inc. (the “Company”) announced the departure of Robert Julian, Chief Financial Officer, effective January 31,
2024. The Company and Mr. Julian have mutually agreed that he will continue to serve as the Company’s Chief Financial Officer until January 31, 2024
or, if earlier, the date a new Chief Financial Officer assumes the position at which time Mr. Julian will serve as an executive advisor to the Company. To
assist with the transition of his role, Mr. Julian is expected to provide limited consulting services to the Company following his termination of
employment until June 30, 2024. Mr. Julian’s departure is not related to any disagreement with the Company on any matter relating to the Company’s
operations, policies or practices.

Mr. Julian’s termination will be treated as an involuntary termination without cause consistent with his existing severance and change in control
agreement with the Company (the “Severance Agreement”), a form of which was filed with the United States Securities and Exchange Commission (the
“SEC”) as Exhibit 10.28 to the Company’s Quarterly Report on Form 10-Q filed on May 10, 2021.

On September 28, 2023, Mr. Julian entered into a transition and separation agreement with the Company (the “Transition Agreement”). Under the
Transition Agreement, Mr. Julian will continue to serve as an employee of the Company through, and his employment will automatically terminate on,
the earlier of January 31, 2024 or the date on which Mr. Julian’s employment ends for any reason. While Mr. Julian is employed, he will continue to
receive his current base salary of $475,000 per year, remain eligible to receive an annual bonus for the second half of the 2023 fiscal year (based on
actual performance during the 2023 fiscal year) and continue to participate in the Company’s employee benefit plans, and his outstanding Company
equity awards will continue to vest according to their terms. If Mr. Julian remains at the Company until January 31, 2024 or, if earlier, he is terminated
by the Company without “cause” (as defined in the Transition Agreement), he is entitled to the separation benefits consistent with a termination without
cause under the Severance Agreement, as further described under the heading “Compensation Tables – Potential Payments Upon Termination or a
Change in Control” in the Company’s definitive proxy statement on Schedule 14A filed with the SEC on April 28, 2023. Under the terms of the
Transition Agreement, Mr. Julian will also execute a customary release agreement on termination, and acknowledges that he will remain subject to the
restrictive covenants set forth in the Severance Agreement. The foregoing description of the Transition Agreement does not purport to be complete and
is qualified in its entirety by the full text of the Transition Agreement, a copy of which is filed herewith as Exhibit 10.1 and incorporated by reference
herein.

 
 

2



Mr. Julian has also entered into a consulting agreement with the Company, effective February 1, 2024 (the “Consulting Agreement”), to assist with the
transition of the role of Chief Financial Officer following his termination. Under the Consulting Agreement, Mr. Julian will receive a monthly consulting
fee of $5,000. Consistent with the terms of his equity award agreements, Mr. Julian’s outstanding equity awards will continue to vest during the
consulting period. Mr. Julian will provide consulting serves until June 30, 2024 or until earlier terminated by either party in accordance with the terms of
the Consulting Agreement. The foregoing description of the Consulting Agreement does not purport to be complete and is qualified in its entirety by the
full text of the Consulting Agreement, a copy of which is filed herewith as Exhibit 10.2 and incorporated by reference herein.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.   Exhibit Description

10.1+    Transition and Separation Agreement by and between The RealReal, Inc. and Robert Julian dated September 28, 2023

10.2+    Consulting Services Agreement by and between The RealReal, Inc. and Robert Julian dated September 28, 2023

99.1    Press Release dated September 29, 2023

104    Cover Page Interactive Data File (embedded within the inline XBRL document)
 
+ Indicates management contract or compensatory plan.
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SIGNATURES

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

    The RealReal, Inc.

Date: September 29, 2023     By:   /s/ Todd Suko
            Todd Suko
            Chief Legal Officer and Secretary
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Exhibit 10.1

EXECUTION VERSION

TRANSITION AND SEPARATION AGREEMENT

THIS TRANSITION AND SEPARATION AGREEMENT (this “Agreement”), dated as of September 28, 2023 (the
“Effective Date”), is made
by and between The RealReal, Inc., a corporation organized under the laws of the State of Delaware (together with its successors and assigns, the
“Company”), and Robert Julian
(“Executive”).

WHEREAS, Executive is currently serving as the Chief Financial Officer of the Company;

WHEREAS, the Company and Executive have mutually agreed that Executive will depart from the Company effective January 31, 2024 and that
Executive shall continue to serve as Chief Financial Officer of the Company until January 31, 2024 or, if earlier, the date a new Chief Financial Officer
assumes the position;

WHEREAS, Executive’s termination will be treated as an involuntary termination without cause consistent with Executive’s severance
and change
in control agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises contained herein, and
for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto hereby agree as follows:

SECTION I

DEFINITIONS

For the purposes of this Agreement the following definitions shall apply:

1.1 “Accrued Obligations” means (a) any unpaid base salary through the Date of Termination, payable within 30 days
following the Date of
Termination, or on such earlier date as may be required by applicable law; (b) any Annual Bonus for a prior year earned but unpaid, payable at the time
such bonuses would have been paid if Executive was still employed with
the Company; (c) reimbursement for any unreimbursed business expenses
incurred through the Date of Termination, payable in accordance with the Company’s policy; and (d) all vested benefits under the Company’s retirement,
health
and welfare and equity-based employee benefit plans to which Executive is entitled, payable in accordance with the terms of such plan or
program.

1.2 “Affiliate” means any entity controlled by, controlling, or under common control with, the Company.

1.3 “Annual Bonus” means Executive’s annual bonus under the Company’s or an Affiliate’s annual executive bonus
program, as in effect from
time to time, under which Executive is covered.

1.4 “Appointment Date” means the date a new
Chief Financial Officer’s appointment becomes effective.

1.1 “Board” means the Board of Directors of the Company.

1.2 “Cause” has the meaning set forth in the Severance Agreement.



1.3 “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended from time to time.

1.4 “Code” means the Internal Revenue Code of 1986, as amended from time to time,
and the regulations issued thereunder.

1.5 “Date of Termination” means the effective date of Executive’s
termination of employment and service with the Company and its Affiliates,
which shall occur on the last date of the Transition Period.

1.6 “Outside Date” means January 31, 2024.

1.7 “Severance Agreement” means the Severance and Change in Control Agreement between the Company and Executive, dated on or
around
April 13, 2022.

1.8 “Section 409A” means Section 409A of the Code and any
regulations or other formal guidance promulgated thereunder.

1.9 “Transition Period” means the period from the Effective
Date until the earliest to occur of (a) the Outside Date or (b) the date Executive’s
employment is terminated by the Company or Executive prior to the Outside Date.

SECTION II

TRANSITION
PERIOD; SEPARATION BENEFITS

2.1 Transition Period; Date of Termination. Executive acknowledges and agrees that (a) during
the portion of the Transition Period immediately
preceding the Appointment Date, Executive shall continue to serve as Chief Financial Officer of the Company and (b) during the portion of the
Transition Period, if any, commencing on and
following the Appointment Date, Executive shall serve as an executive advisor of the Company.
Executive’s employment with the Company shall cease on the last date of the Transition Period. By signing this Agreement, Executive hereby resigns
from any and all officer positions held by Executive with the Company or any Affiliate, in each case, effective as of the Appointment Date or, if earlier,
the Date of Termination, and Executive agrees to execute and deliver any additional
documentation that may be necessary to give effect to all such
resignations. During the Transition Period, Executive will perform the duties and have the responsibilities and authority customarily performed and held
by an employee in
Executive’s position or as otherwise may be assigned or delegated to Executive by the Company. During the Transition Period,
Executive agrees to continue to perform Executive’s duties in good faith and to the best of Executive’s
ability. As consideration for Executive’s services
during the Transition Period, the Company will continue to pay Executive his regular full-time base salary, less all applicable withholdings and other
required deductions, paid on each of the
Company’s regularly scheduled payroll dates during the Transition Period. In addition, during the Transition
Period, Executive will continue to participate in all of the Company’s employee benefit plans to the extent Executive remains
eligible to participate in
such plans pursuant to their terms and subject to the terms and conditions of such plans. Executive is deemed to have satisfied the continued service
requirement under the terms of that certain recoverable sign-on bonus (the “Sign-On Bonus”) as provided in that certain Offer Letter by and between
the Company and Executive dated as of September 15, 2021 (the
“Offer Letter”). Thus, Executive’s obligation to remit any payment or have any
compensation withheld in respect of the Company’s right to recover any portion of the Sign-On Bonus is
fully discharged, and no further amounts will
become due and payable to the Company in relation to the repayment provisions for the Sign-On Bonus set forth in the Offer Letter. After the Date of
Termination,
Executive agrees that Executive will not represent to anyone that Executive is still an employee of the Company and Executive will not say
or do anything purporting to bind the Company or any of its Affiliates.
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2.2 Bonus. Although Executive is not otherwise entitled to receive any second half
Annual Bonus in respect of the 2023 fiscal year (the “2023 2H
Annual Bonus”) unless Executive remains employed with the Company through the applicable payment date, subject to, and in consideration for,
Executive’s execution of
this Agreement on and this Agreement becoming effective pursuant to Section 3.1 hereof, and provided Executive complies
with all of the terms and conditions of this Agreement and all applicable Company policies, the Company hereby waives any
requirement that Executive
must remain employed through the applicable payment date in order to receive the 2023 2H Annual Bonus; provided that, (a) Executive must remain
employed with the Company through the Outside Date (or if earlier, the
date Executive’s employment is terminated by the Company without Cause), (b)
Company performance metrics are met such that 2023 2H Annual Bonuses actually become payable to other executives and (c) such 2023 2H Annual
Bonus is paid in
accordance with the terms of the annual executive bonus program (other than with respect to employment through the payment date, as
described above). The 2023 2H Annual Bonus, to the extent earned in accordance with the immediately preceding
sentence, shall be paid in a lump sum
at the same time as 2023 2H Annual Bonuses are paid to similarly situated employees, but in no event later than March 15, 2024.

2.3 Additional Separation Benefits. If Executive’s employment with the Company terminates (i) on the Outside Date pursuant to
Section 2.1
hereof or (ii) by the Company other than for Cause prior to the Outside Date, then Executive shall be deemed to have incurred an involuntary
termination without Cause pursuant to the Severance Agreement and in accordance with
Section 2.2 of the Severance Agreement, in addition to the
Accrued Obligations, the Company shall pay or provide the following amounts and benefits to Executive (collectively, the “Additional Separation
Benefits”):

(a) Severance. Executive will be paid an amount equal to six (6) months of Executive’s annual salary in effect immediately
prior to the
Date of Termination in a lump sum within sixty (60) days following the Date of Termination.

(b) COBRA
Equivalent. Whether or not Executive elects coverage under COBRA under any group health plan of the Company or an
Affiliate, the Company will pay Executive a taxable lump sum equal to the portion of the monthly cost of Executive’s group
health plan coverage, as in
effect on the Date of Termination, that is subsidized by the Company for similarly situated active employees as of the Date of Termination multiplied by
six (6). The COBRA equivalent payment shall be made in a lump sum
within sixty (60) days following the Date of Termination.

(c) Equity Awards. All outstanding equity awards granted to
Executive under any equity plan of the Company or its Affiliates shall vest, be
forfeited or settled in accordance with the terms of the equity plan of the Company or its Affiliates and the applicable award agreements.

2.4 Termination for Any Other Reason. If, prior to the earlier of the Outside Date or the Appointment Date, Executive’s employment
and service
with the Company and its Affiliates is terminated for any reason other than pursuant to Section 2.3, including due to Executive’s resignation, retirement,
death or disability, no Additional Separation Benefits will be payable
or provided pursuant to Section 2.3 of this Agreement.
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2.5 Release in Consideration of Additional Separation Benefits. Notwithstanding
anything contained in this Agreement to the contrary, the
Company shall not be obligated to provide any payments or benefits to Executive under Sections 2.2 or 2.3 hereof other than the Accrued Obligations
unless (a) Executive complies with all
of the terms and conditions of this Agreement and all applicable Company policies and (b) Executive executes
and delivers to the Company a general release of claims in favor of the Company and its Affiliates and their respective employees,
officers and directors
in substantially the same form attached as Exhibit A hereto, and such release becomes irrevocable by its terms, no later than thirty (30) days after the
Date of Termination.

2.6 Termination of Severance Agreement. Effective as of the earlier of: (a) the Appointment Date and (b) the Date of
Termination, the Severance
Agreement shall terminate and Executive shall have no further rights or interests thereunder; provided, however, that notwithstanding the foregoing,
Section IV (“Restrictive Covenants”) of the
Severance Agreement shall survive such termination and remain in full force and effect (and, for clarity, the
Date of Termination (as defined in the Severance Agreement) referenced in Section IV (“Restrictive Covenants”) of the
Severance Agreement means
and refers to the Separation Date (as defined below)).

2.7 Return of Company Property. Within thirty
(30) days after the Date of Termination, Executive shall return to the Company all of the
following: (i) all keys, files, records (and copies thereof), equipment (including, but not limited to, computer hardware, software and printers,
wireless
handheld devices, cellular phones and pagers), access or credit cards or devices, Company identification, and any other Company-owned property in
Executive’s possession or control, and (ii) all documents, materials and copies
thereof, comprising or relating to any Confidential Information (as
defined in the Severance Agreement), including all hard and electronic copies of the foregoing in Executive’s possession, and Executive shall not make
or retain any copy or
extract of any of the foregoing.

2.8 Offset. Notwithstanding the provisions of this Section II, the Company’s obligation to
make the Additional Separation Benefits described in
Section 2.3 hereof shall be reduced by any amounts owed by Executive to the Company and its Affiliates; provided, however, that offsets of amounts
owed by Executive that are nonqualified
deferred compensation (within the meaning of Section 409A) shall only be made in accordance with
Section 409A.

2.9 No
Additional Entitlements. Executive acknowledges and agrees that, except as expressly provided herein, Executive will have no further
rights or entitlements in connection with Executive’s employment with the Company and its Affiliates and/or
the termination of such employment.
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SECTION III

GENERAL RELEASE

3.1
General Release. In consideration of, and as a condition to, the Company’s entry into this Agreement and Executive’s receipt of compensation
and benefits as contemplated by Sections 2.2 and 2.3 above and for other good and valuable
consideration, Executive shall execute and deliver to the
Company a release of claims in the form attached to this Agreement as Exhibit A (the “Release”) by 5:00 p.m. (PT) no later than
twenty-one (21) days
after the Date of Termination, and shall not revoke such Release during the seven (7)-day period after the Release is executed and delivered to
the
Company.

3.2 Executive understands and agrees that Executive’s agreement with the terms and conditions of this Agreement is
signified by Executive’s
signature hereto and is voluntary, deliberate and informed. Executive acknowledges that this Agreement provides consideration of value to Executive
beyond what Executive is owed and that Executive was free to consult an
attorney before signing this Agreement. Executive acknowledges and agrees
that all wages due have been paid to Executive. Executive agrees to strictly comply with all the terms and conditions of this Agreement. Furthermore,
Executive acknowledge
that Executive has read and understands this Agreement and that Executive signs this release of all claims voluntarily, with full
appreciation that at no time in the future may Executive pursue any of the rights Executive has waived in this
Agreement.

SECTION IV

TAX INFORMATION

4.1
Tax Withholding. The Company shall deduct from payments to be paid to Executive or any beneficiary all federal, state and local withholding
and other taxes and charges required to be deducted under applicable law.

4.2 Section 409A.

(a)
The intent of the parties is that payments and benefits under this Agreement shall comply with or be exempt from Section 409A, and
this Agreement shall be interpreted in accordance with such intentions. Notwithstanding the foregoing, neither
the Company or its Affiliates nor their
respective directors, officers, employees or advisers shall be held liable for any taxes, interest, penalties or other monetary amounts owed by Executive
(or any other individual claiming a benefit through
Executive) as a result of this Agreement.

(b) A termination of employment shall not be deemed to have occurred for purposes of any
provision of this Agreement providing for the
payment of any amounts or benefits subject to Section 409A upon or following a termination of employment unless such termination is also a
“separation from service,” within the meaning of
Section 409A, from the Company, and references to the “Date of Termination,” a “termination,”
“termination of employment” or like terms shall mean “separation from service,” within the meaning of
Section 409A, from the Company.

(c) Whenever a payment under this Agreement specifies a payment period with reference to a number of
days, the actual date of payment
within the specified period shall be within the sole discretion of the Company. In the event the payment period under this Agreement commences in one
calendar year and ends in a second calendar year, the payment
shall not be paid until the second calendar year. For purposes of Section 409A,
Executive’s right to receive installment payments pursuant to this Agreement shall be treated as a right to receive a series of separate and distinct
payments.
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(d) If Executive is deemed on the Date of Termination to be a “specified employee”
within the meaning of that term under Section 409A(a)
(2)(B) of the Code, then with regard to any payment or benefit subject to Section 409A that is payable on account of a “separation from service,” such
payment or benefit shall
be made or provided at the date which is the earlier of (i) the expiration of the six (6)-month period measured from the date of
such “separation from service” of Executive; and (ii) the date of Executive’s death (the
“Delay Period”). Upon the expiration of the Delay Period, all
payments and benefits delayed pursuant to this section (whether they would have otherwise been payable in a single sum or in installments in the
absence of such delay)
shall be paid to Executive in a lump sum without interest, and any remaining payments and benefits due under this Agreement
shall be paid or provided in accordance with the normal payment dates specified for them herein.

(e) In the event that payments and benefits under this Agreement are subject to Section 409A, and the time period in which Executive must
sign and not revoke the release of claims spans two calendar years, such payments and benefits will be paid on the first payroll date in the second
calendar year.

SECTION V

RESTRICTIVE
COVENANTS

In consideration of the compensation and benefits described herein and the Company’s commitments hereunder, the
Company and Executive
agree as follows:

5.1 Cooperation in Legal Proceedings. Executive agrees that, after the Date of
Termination, upon the request of the Company, Executive shall
reasonably cooperate with and assist the Company in undertaking and preparing for legal, regulatory and/or other proceedings, in any case, relating to
any affairs of the Company and/or
its Affiliates and subsidiaries with respect to which Executive was involved during or gained knowledge of during his
employment with the Company.

5.2 Non-Disparagement. During Executive’s employment with the Company and thereafter,
Executive shall not make any public statement that
would or would be reasonably expected to disparage the Company or its Affiliates or subsidiaries, or any of their respective officers, directors,
employees, or agents. During Executive’s
employment with the Company and thereafter, the Company agrees that it shall instruct its senior executive
officers and directors not to make any public statement that would or would be reasonably expected to disparage Executive. Nothing in this
Agreement
or otherwise prevents either party from making any truthful statement (a) to the extent required or protected by law or legal process or (b) to a
governmental agency or any judicial, arbitral or self-regulatory forum. Nothing
herein prevents Executive from discussing or disclosing information
about unlawful acts in the workplace, such as harassment or discrimination or any other conduct that Executive has reason to believe is unlawful.

5.3 Reaffirmation of Restrictive Covenants. The Company and Executive acknowledge and agree that the covenants, terms and conditions
set
forth in Section IV (“Restrictive Covenants”) of the Severance Agreement currently remain and shall remain in full force and effect in accordance with
its terms, shall survive the termination of Executive’s employment with
the Company and are reasonable and necessary for the protection of the
Company’s trade secrets, confidential business information and other legitimate business interests and Executive has received adequate consideration for
these covenants,
including as set forth in this Agreement.
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5.4 Remedies; Injunctive Relief. Executive acknowledges and understands that the
covenants and restrictions described in Section IV (“Restrictive
Covenants”) of the Severance Agreement and in this Section 5 (collectively, the “Covenants”) are of a special and unique nature, the breach of
which
cannot be adequately compensated for in damages by an action at law, and that any breach or threatened breach of the Covenants would cause the
Company and its Affiliates irreparable harm. Accordingly, in the event of a breach or threatened
breach by Executive of the Covenants, the Company
and its Affiliates shall be entitled to an injunction restraining him from such breach without the need to post bond therefor. Nothing contained in this
Section 5 shall be construed as
prohibiting the Company or its Affiliates from pursuing, or limiting the Company’s or its Affiliates’ ability to pursue, any
other remedies available for any breach or threatened breach of this Agreement by Executive. The provisions of
Section 6.1 below relating to arbitration
of disputes shall not be applicable to the Company to the extent it seeks a temporary or permanent injunction in any court to restrain Executive from
violating the Covenants.

5.5 Exceptions. Notwithstanding the foregoing or anything herein or in the Severance Agreement to the contrary, nothing contained
herein or in
the Severance Agreement shall prohibit Executive from (i) filing a charge with, reporting possible violations of federal law or regulation to, participating
in any investigation by, or cooperating with any governmental agency or
entity or making other disclosures that are protected under the whistleblower
provisions of applicable law or regulation and/or (ii) communicating directly with, cooperating with, or providing information (including trade secrets)
in confidence
to, any federal, state or local government regulator (including, but not limited to, the U.S. Securities and Exchange Commission, the U.S.
Commodity Futures Trading Commission, or the U.S. Department of Justice) for the purpose of reporting or
investigating a suspected violation of law,
or from providing such information to Executive’s attorney or in a sealed complaint or other document filed in a lawsuit or other governmental
proceeding. Pursuant to 18 U.S.C. Section 1833(b),
(A) Executive will not be held criminally or civilly liable under any federal or state trade secret law
for the disclosure of a trade secret that is made: (x) in confidence to a federal, state or local government official, either directly or
indirectly, or to an
attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (y) in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal; and
(B) if Executive pursues a lawsuit for retaliation by the Company or any of its Affiliates for
reporting a suspected violation of law, Executive may disclose trade secret to Executive’s attorney and use trade secret information in the
court
proceeding, if Executive (x) files any document containing trade secrets under seal, and (y) does not disclose trade secrets, except as permitted by court
order.

SECTION VI

RESOLUTION
OF DISPUTES

6.1 Arbitration.

(a) Any and all disputes between Executive and the Company (including its directors, officers, employees and agents), however
significant,
arising out of, relating in any way to or in connection with this Agreement and/or Executive’s employment with or termination of
employment from the Company (including the validity, scope and enforceability of this arbitration clause but
excluding, at the election of either party,
any dispute arising under Section 5 hereof) shall be solely settled by final and binding arbitration to be held at the JAMS office in San Francisco,
California and conducted in accordance with the
JAMS Employment Arbitration Rules & Procedures (the “Rules”) then in effect at the time of the
arbitration (which can be viewed at www.jamsadr.com/rules-employment-arbitration/ and will be provided upon Executive’s
request).
 

7



(b) Any arbitration hereunder shall be held before a single experienced employment
arbitrator licensed to practice law in California
mutually agreed to by the parties, except that if the parties shall fail to agree to such an arbitrator within twenty (20) days from the date on which the
claimant’s request for arbitration
is delivered to the other party to the arbitration, such arbitration shall be held before an experienced employment
arbitrator appointed under the Rules. The Company shall pay the fees of JAMS and the arbitrator, except that, if Executive initiates
a claim subject to
arbitration, Executive shall pay any filing fee up to the amount Executive would be required to pay if Executive initiated the claim in the Superior Court
of the State of California, and the Company shall pay the difference
between that amount and the actual fee charged by JAMS. Each party shall pay its
own further costs of the arbitration, including attorneys’ fees and witnesses’ fees.

(c) Discovery may be taken in the arbitration proceedings pursuant to the provisions of California Code of Civil Procedure
Section 1283.05, which are incorporated herein by reference and made applicable to any arbitration held pursuant to this Section 6.1.

(d) The award of the arbitrator shall be made within one hundred and eighty (180) days from the date on which the arbitrator is selected
and such award shall be in writing. The award of the arbitrator shall be final and binding on the parties, and the parties agree to waive their right to any
form of appeal, to the greatest extent allowed by law. If any party prevails on a statutory
claim which affords attorneys’ fees and costs, the arbitrator may
award reasonable attorneys’ fees and/or costs to the prevailing party. Judgment upon any award of the arbitrator may be entered in any court having
jurisdiction or
application may be made to such court for the judicial acceptance of the award and for order of enforcement.

(e) Executive and the
Company acknowledge and agree that by agreeing to arbitration, Executive and the Company will not have the right
to have any claim decided by a jury or a court, but will instead have any such claim decided through arbitration. Executive and the
Company hereby
waive any constitutional or other rights to bring claims covered hereby other than in their individual capacities. Except as prohibited by law, this waiver
includes a waiver of the ability to assert claims as a plaintiff or class
member in any purported class or representative proceeding.

6.2 Waiver of Jury Trial. Executive and the Company hereby waive, to
the fullest extent permitted by applicable law, any right either of them may
have to a trial by jury in respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement.

6.3 Confidentiality. Executive hereby agrees to keep confidential the existence of, and any information concerning, a dispute described
in this
Section VI, except that Executive may disclose information concerning such dispute to the court that is considering such dispute or to Executive’s legal
counsel (provided that such counsel agrees not to disclose any such
information other than as necessary to the prosecution or defense of the dispute).
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SECTION VII

SUCCESSORS

7.1 In
addition to any obligations imposed by law upon any successor to the Company, the Company shall require any successor (whether direct or
indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets
of the Company expressly to assume and
agree to perform this Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession had
taken place. The provisions of this Section VII shall
continue to apply to each subsequent employer of Executive bound by this Agreement in the event
of any merger, consolidation or transfer of all or substantially all of the business or assets of that subsequent employer. This Agreement shall inure to
the
benefit of the Company, such successors and any assigns. The term “the Company” as used herein shall include such successors, and any assigns.

7.2 This Agreement shall inure to the benefit of and be enforceable by Executive’s personal or legal representatives, executors,
administrators,
successors, heirs, distributees, devisees and legatees.

SECTION VIII

NOTICES

8.1 For the
purpose of this Agreement, notices and all other communications provided for in this Agreement shall be in writing (including email,
provided, that such email states that it is a notice delivered pursuant to this Section 8.1) and shall
be given at the address or email address set forth below
(or to such other address or email address as either party may have furnished to the other in writing in accordance herewith, except that notice of change
of address or email address shall be
effective only upon actual receipt). 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. on a business day in the place of receipt. Otherwise,
any such notice, request
or communication shall be deemed to have been received on the next succeeding business day in the place of receipt.

To the Company:

The
RealReal, Inc.
55 Francisco Street, Suite 400
San Francisco, CA 94133
Attention: Chief Legal Officer
Email: todd.suko@therealreal.com

To Executive: At Executive’s most recent mailing address in the records of the Company, or at Executive’s employee email
address (during
employment).

SECTION IX

MISCELLANEOUS

9.1 In the
event that Executive breaches any of Executive’s obligations under this Agreement or as otherwise imposed by law, the Company will
be entitled to recover all severance and other consideration paid or provided under this Agreement and to obtain
all other relief provided by law or
equity. Any compensation paid or payable to Executive pursuant to this Agreement which is subject to recovery under any law, government regulation,
order or stock exchange listing requirement, or under any policy
of the Company in place or as adopted
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from time to time, will be subject to such deductions and clawback (recovery) as may be required to be made pursuant to such law, government
regulation, order, stock exchange listing requirement
or policy of the Company. Executive specifically authorizes the Company to withhold from future
salary or wages any amounts that may become due under this provision if allowed pursuant to applicable law.

9.2 Nothing contained in this Agreement shall constitute or be treated as an admission by the Company of any liability, wrongdoing, or
violation
of law.

9.3 This Agreement embodies the entire agreement of the Company and Executive relating to separation or severance pay
and, except as
specifically provided herein, no provisions of any employee manual, personnel policies, corporate directives or other agreement or document shall be
deemed to modify the terms of this Agreement. No amendment or modification of this
Agreement shall be valid or binding upon Executive or the
Company unless made in writing and signed by the Company and Executive. This Agreement supersedes all prior understandings and agreements
addressing severance or separation pay to which
Executive and the Company or an Affiliate are or were parties, including any previous change in
control agreement, severance plan, offer letter provisions, or other employment agreements.

9.4 No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance with, any condition or provision of
this
Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or
subsequent time.

9.5 No agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by
either
party which are not expressly set forth in this Agreement.

9.6 This Agreement shall not modify the “at will” nature of
Executive’s employment, nor shall it confer upon Executive any right to continue
employment or service with the Company or its Affiliates, nor shall this Agreement interfere in any way with the right of the Company or its Affiliates
to
terminate Executive’s employment or service at any time.

9.7 The invalidity or unenforceability of any provision of this Agreement
shall not affect the validity or enforceability of any other provision of
this Agreement, which shall remain in full force and effect. If a judicial determination is made that any provision of this Agreement constitutes an
unreasonable or otherwise
unenforceable restriction against Executive, such provision shall be rendered void only to the extent that such judicial
determination finds the provision to be unreasonable or otherwise unenforceable with respect to Executive. In this regard,
Executive hereby agrees that
any judicial authority construing this Agreement shall be empowered to reform any portion of this Agreement and to apply the provisions of this
Agreement and to enforce against Executive the remaining portion of such
provisions as the judicial authority determines to be reasonable and
enforceable pursuant to applicable law. All of the covenants contained in this Agreement shall be construed as an agreement independent of any other
provisions in this Agreement,
and the existence of any claim or cause of action Executive may have against the Company and/or its Affiliates (other than
in connection with a material breach of this Agreement by the Company) shall not constitute a defense to the enforcement by
the Company and/or its
Affiliates of such covenants.

9.8 This Agreement shall be construed, administered and governed in all respects
under and by the applicable laws of the State of Utah
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9.9 This Agreement may be executed in several counterparts, each of which shall be deemed to
be an original but all of which together will
constitute one and the same instrument. Delivery of an executed counterpart of a signature page to this Agreement by “.pdf’ format or scanned pages
shall be effective as delivery of a manually
executed counterpart to this Agreement.

[Remainder of page left intentionally blank.]
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IN WITNESS WHEREOF, the parties have executed this Release as of date(s) set forth below.
 

EXECUTIVE

/s/ Robert Julian
By: Robert Julian

Date:  September 28, 2023             

COMPANY

/s/ Todd A. Suko
By: Todd A. Suko
Its: Chief Legal Officer and Secretary

Date:  September 28, 2023             



EXHIBIT A

GENERAL RELEASE AND WAIVER OF CLAIMS

THIS GENERAL RELEASE OF CLAIMS (this “Release”) is made and entered into pursuant to the Transition and Separation Agreement entered into
by
and between by and between The RealReal, Inc., a Delaware corporation (the “Company”), and Robert Julian (“Executive”), dated September 28,
2023 (the “Separation Agreement”). Any term not
otherwise defined herein shall have the meaning ascribed in the Separation Agreement.

1. Release. . In consideration for the
compensation and benefits described in, and subject to, Sections 2.2 and 2.3 of the Separation Agreement,
and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, Executive does hereby release and
forever
discharge the “Releasees” hereunder, consisting of the Company and its partners, subsidiaries, associates, affiliates, successors, heirs, assigns, agents,
directors, officers, employees, representatives, lawyers, insurers,
and all persons acting by, through, under or in concert with them, or any of them, of
and from any and all manner of action or actions, cause or causes of action, in law or in equity, suits, debts, liens, contracts, agreements, promises,
liability,
claims, demands, damages, losses, costs, attorneys’ fees or expenses, of any nature whatsoever, known or unknown, fixed or contingent
(hereinafter called “Claims”), which Executive now has or may hereafter have against the
Releasees, or any of them, by reason of any matter, cause, or
thing whatsoever from the beginning of time to the date hereof. The Claims released herein include, without limiting the generality of the foregoing, any
Claims in any way arising out of,
based upon, or related to the employment or termination of employment of Executive by the Releasees, or any of
them; any alleged breach of any express or implied contract of employment; any alleged torts or other alleged legal restrictions on
Releasees’ right to
terminate the employment of Executive; and any alleged violation of any federal, state or local statute or ordinance including, without limitation, Title
VII of the Civil Rights Act of 1964, the Civil Rights Act of 1866, the
Civil Rights Act of 1871, the Age Discrimination In Employment Act (“ADEA”),
the Americans With Disabilities Act, COBRA, the False Claims Act, the Family and Medical Leave Act of 1993, the Fair Credit Reporting Act, the
Employee
Retirement Income Security Act, the Equal Pay Act of 1963, the Genetic Information Non-Discrimination Act, the Immigration Reform and
Control Act of 1986, the Occupational Safety and Health Act, the Lily
Ledbetter Fair Pay Act, the Rehabilitation Act of 1973, the Worker Retraining
and Notification Act, the Fair Labor Standards Act, the Sarbanes-Oxley Act, Employment Relations and Collective Bargaining Act, Utah Right to Work
Act, Utah Drug and
Alcohol Testing Act, Utah Minimum Wage Act, Utah Payment of Wages Act, Utah Protection of Activities in Private Vehicles Act,
Utah Employment Selection procedures Act, Utah Occupational Safety and Health Act, and Utah Internet Employment Privacy Act
California Fair
Employment and Housing Act, California Labor Code, California Constitution, California Family Rights Act, California Consumer Privacy Act, each as
amended and/or to the fullest extent permitted under applicable law.

(a) Waiver of California Civil Code Section 1542: This Release is intended to be effective as a general release of and bar to
all claims as
stated in this Section. Accordingly, the Executive specifically waives all rights under California Civil Code Section 1542, which states, “A GENERAL
RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN
HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
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THE DEBTOR OR RELEASED PARTY.” The Executive acknowledges that the Executive may later discover claims or facts in addition to or different
from those which the Executive now knows or
believes to exist with regards to the subject matter of this Release, and which, if known or suspected at
the time of executing this Release, may have materially affected its terms. Nevertheless, the Executive waives any and all Claims
that might arise as a
result of such different or additional claims or facts.

2. Unreleased Claims. Notwithstanding Section 1
above, this Release shall not operate to release any rights or claims of Executive (a) to payment
of the compensation and benefits payable under Sections 2.2 and 2.3 of the Separation Agreement, which compensation and benefits (among other good
and valuable consideration) are provided in exchange for this Release, (b) to any Claims for indemnification arising under any applicable
indemnification obligation of the Company, (c) to any Claims which cannot be waived by an employee
under applicable law, (d) to any Claims
Executive may have solely in Executive’s capacity as a equityholder of the Company, (e) to accrued or vested benefits under any applicable Company
employee benefit plan (within the meaning of
Section 3(3) of the Employment Retirement Income Security Act), or (f) to Executive’s right to file a
charge with the Equal Employment Opportunity Commission (or similar state agency) or participate in any investigation conducted by
the Equal
Employment Opportunity Commission (or similar state agency), provided that Executive does not seek or accept any individual recovery arising from
such charge. Nothing in this Release prevents or precludes Executive from challenging or
seeking a determination in good faith of the validity of this
waiver under the ADEA, nor does it impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law.

Notwithstanding anything herein to the contrary, this Release does not include any claim under applicable workers’ compensation or unemployment
compensation statutes or any other claim, rights, or benefits which, as a matter of law, cannot be released by private agreement. This Release does not
limit or restrict Executive’s right under the ADEA to challenge the validity of this
Agreement. This Agreement is not intended to affect the rights and
responsibilities of government agencies such as the Equal Employment Opportunity Commission, National Labor Relations Board, Securities and
Exchange Commission, or similar state or
local agency, to enforce the laws within their jurisdiction. This Agreement does not limit or restrict
Executive’s specific non-waivable rights to file a charge or participate in investigations or
proceedings conducted by certain government agencies
(including the Equal Employment Opportunity Commission and National Labor Relations Board), although Employee agrees to waive any right to
monetary relief, damages, or other benefits or remedies
of any sort whatsoever arising therefrom, with the exception of any right to receive an award for
information provided to the Securities and Exchange Commission.

3. Knowing and Voluntary ADEA; OWBPA Disclosure and Waiver; Consideration Period. In accordance with the Older Workers Benefit
Protection Act of 1990, Executive is hereby advised as follows:

(a) Executive is hereby advised that Executive has the right to and
should consult with an attorney before signing this Release;

(b) Executive has at least
twenty-one (21) days to consider this Release before signing it. If Executive signs this Release prior to the
expiration of the twenty-one (21) day period,
Executive waives the remainder of that period. Executive waives the restarting of the twenty-one (21) day
period in the event of any modification of the Release, whether or not material; and
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(c) Executive has seven (7) days after signing this Release to revoke this Release, and
this Release will become effective upon the
expiration of that revocation period.

If Executive wishes to revoke this Release, Executive must deliver
written notice (which may be by email), stating Executive’s intent to revoke to Todd
Suko, the Company’s Chief Legal Officer, at todd.suko@therealreal.com, on or before 11:59 p.m. (PST) on the seventh (7th) day after the date on which
Executive signs this Release. This Release will become effective at 12:01 a.m. (PST) on the eighth (8th) day after the date on which Executive signs this
Release. Executive acknowledges that if Executive revokes this Release, Executive will not
receive the compensation and benefits in Sections 2.2 and
2.3 of the Separation Agreement.

4. No Assignment or Transfer. Executive
represents and warrants that there has been no assignment or other transfer of any interest in any Claim
released hereunder which Executive may have against Releasees, or any of them, and Executive agrees to indemnify and hold Releasees, and each of
them, harmless from any liability, Claims, demands, damages, costs, expenses and attorneys’ fees incurred by Releasees, or any of them, as the result of
any such assignment or transfer or any rights or Claims under any such assignment or
transfer. It is the intention of the parties that this indemnity does
not require payment as a condition precedent to recovery by the Releasees against Executive under this indemnity.

5. Attorneys’ Fees. Executive agrees that if Executive hereafter commences any suit arising out of, based upon, or relating to any
of the Claims
released hereunder or in any manner asserts against Releasees, or any of them, any of the Claims released hereunder, then Executive agrees to pay to
Releasees, and each of them, in addition to any other damages caused to Releasees
thereby, all attorneys’ fees incurred by Releasees in defending or
otherwise responding to said suit or Claim. Notwithstanding the foregoing, the foregoing sentence shall not apply to the extent such attorneys’ fees are
attributable
Executive’s good faith challenge to or a request for declaratory relief with respect to the validity of the waiver herein under the ADEA.

6. No Admission of Liability. Executive further understands and agrees that neither the payment of any sum of money nor the execution
of this
Release shall constitute or be construed as an admission of any liability whatsoever by the Releasees, or any of them, who have consistently taken the
position that they have no liability whatsoever to Executive.

7. Covenants. Executive acknowledges and agrees that Executive is bound by the Covenants (as defined in the Separation Agreement).
Executive
hereby reaffirms the covenants, terms and conditions set forth in the Covenants, and acknowledges and agrees that the Covenants remain in full force
and effect in accordance with their respective terms.

8. Additional Acknowledgements. Executive understands and agrees that Executive’s agreement to the terms and conditions of this
Release, as
signified by Executive’s signature hereto, is voluntary, deliberate and informed. Executive acknowledges that this Release provides consideration of
value to Executive, beyond consideration that Executive was already entitled to
receive, and that Executive was free to consult an attorney before
signing this Release. Executive acknowledges and agrees that all wages due have been paid to Executive. Executive agrees to strictly comply with all
the terms and conditions of this
Release and the Separation Agreement, including (without limitation) the Covenants. Further, Executive acknowledge
that Executive has read and understands this Release and that Executive signs this Release voluntarily and after sufficient
opportunity to consult with an
attorney of his choosing, with full appreciation that at no time in the future may Executive pursue any of the rights Executive has waived in this Release.
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9. Breach. In the event that Executive breaches any of Executive’s obligations
under this Release or as otherwise imposed by law, the Company
will be entitled to recover all severance and other consideration paid or provided under this Release and to obtain all other relief provided by law or
equity. Any compensation paid or
payable to Executive pursuant to the Separation Agreement and this Release which is subject to recovery under any
law, government regulation, order or stock exchange listing requirement, or under any policy of the Company adopted from time to time,
will be subject
to such deductions and clawback (recovery) as may be required to be made pursuant to such law, government regulation, order, stock exchange listing
requirement or policy of the Company. Executive specifically authorizes the Company
to withhold from future salary or wages any amounts that may
become due under this provision if allowed pursuant to applicable law.

10.
No Other Amounts/Benefits Owed. Executive acknowledges and agrees that Executive has been paid for all of Executive’s services with the
Company and that Executive has not earned any wages, salary, incentive compensation, bonuses,
commissions or similar payments or benefits or any
other compensation or amounts that have not already been paid to Executive except as provided for in the Separation Agreement. Executive further
agrees that, prior to the execution of this Release,
Executive was not entitled to receive any further payments or benefits from the Company, and the only
payments and benefits that Executive is entitled to receive from the Company in the future are those specified in the Separation Agreement and this
Release.

11. Entire Agreement. This Release, together with the Separation Agreement, represents the final and entire agreement
between Executive and the
Company with respect to the subject matter hereof and replaces and supersedes all other agreements, negotiations and discussions between the parties
hereto and/or their respective counsel with respect to the subject matter
hereof. Any amendment to this Release must be in writing, signed by duly
authorized representatives of the parties, and stating the intent of the parties to amend this Release.

12. Severability. The invalidity or unenforceability of any provision of this Release shall not affect the validity or enforceability
of any other
provision of this Release, which shall remain in full force and effect. If a judicial determination is made that any provision of this Release constitutes an
unreasonable or otherwise unenforceable restriction against Executive, such
provision shall be rendered void only to the extent that such judicial
determination finds the provision to be unreasonable or otherwise unenforceable with respect to Executive. In this regard, Executive hereby agrees that
any judicial authority
construing this Release shall be empowered to reform any portion of this Release, and to apply the provisions of this Release and
to enforce against Executive the remaining portion of such provisions as the judicial authority determines to be
reasonable and enforceable.

13. Counterparts. This Release may be executed in any number of counterparts, each of which shall be
deemed an original as against any party
whose signature appears thereon, and all of which together shall constitute one and the same instrument. This Release shall become binding when one or
more counterparts hereof, individually or taken together,
shall bear the signatures of all of the parties reflected hereon as the signatories. Photographic
copies of such signed counterparts may be used in lieu of the originals for any purpose.
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14. Governing Law. This Release shall be governed by and construed in accordance with
the laws of the State of Utah, without regard to conflicts
of laws principles thereof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Release as of date(s) set forth below.
 

EXECUTIVE

 
By: Robert Julian

Date:                       

COMPANY

 
By:
Its:

Date:                       
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Exhibit 10.2

EXECUTION VERSION

CONSULTING SERVICES AGREEMENT

THIS CONSULTING AGREEMENT (the “Consulting Agreement”) is effective as of September 28, 2023, by and between The
RealReal, Inc., a
corporation organized under the laws of the State of Delaware (together with its successors and assigns, the “Company”), and Robert Julian,
(“Consultant”) (Consultant and the Company collectively,
the “Parties”).

WHEREAS, Consultant currently serves as the Chief Financial Officer of the Company and will terminate
employment with the Company
effective January 31, 2024 (the “Date of Termination”) pursuant to and in accordance with the terms of that certain Transition and Separation
Agreement by and between Consultant and the Company dated
September 28, 2023 (the “Transition Agreement”);

WHEREAS, the Company desires to engage Consultant for consulting
services to the Company effective February 1, 2024 (the “Consulting
Effective Date”), and Consultant agrees to provide such consulting services in accordance with the terms and conditions of this Consulting Agreement.

NOW THEREFORE, in consideration of the foregoing recitals, the mutual promises contained herein, the engagement of Consultant and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

1. Consulting Services.
 

 
a. The Company hereby engages Consultant, and Consultant accepts the engagement as an independent contractor, and
agrees

Consultant will perform such services on an as needed basis as directed by the Company’s Chief Executive Officer (the “Consulting
Services”).

 

 

b. The Parties acknowledge and agree that the Consulting Services provided hereunder are on an exclusive basis and
that Consultant
may not take on other employment during the pendency of providing the consulting services; provided that the foregoing shall not
prevent Consultant from (i) serving on the boards of directors of
non-profit organizations, (ii) serving on the board of directors of
(A) Shoals Technologies Group and (B) any other for-profit organizations with the
prior written consent of the Company, which will
not be unreasonably withheld, (iii) participating in charitable, civic, educational, professional, community or industry affairs, and
(iv) managing Consultant’s personal investments and
legal affairs. Should Consultant take on any other employment or consulting
services in violation of the foregoing, Consultant is in breach of this Consulting Agreement.

 

  a. Consultant will not subcontract any of the Consulting Services unless otherwise approved in writing by the
Company prior to such
subcontract.



2. Consulting Consideration.
 

  a. Base Monthly Fee
 

 

i. The Company shall pay Consultant a monthly consulting fee equal to $5,000 (the “Consulting
Fee”), which shall be paid in
in the first payroll cycle of each month for which Consultant is providing Consulting Services, until the earlier of the
Expiration Date or termination of this Consulting Agreement. Any business costs and
travel expenses incurred by Consultant
related to the Consulting Services must first be approved by the Company in writing.

 

  ii. Consultant acknowledges that Consultant will receive an IRS Form 1099 from the Company and Consultant will be
solely
responsible for all federal, state, and local taxes with respect to the payments and benefits provided hereunder.

 

 

iii. The Parties further agree that the monthly Consulting Fee is reasonable and at fair market value. The Parties
acknowledge
that the Company will be required to publicly disclose this Consultant Agreement or certain terms of this Consulting
Agreement including the identity of Consultant, the nature of the Consulting Services performed and any payment or other
transfer of value provided to Consultant under this Consulting Agreement.

 

  b. Equity Treatment
 

 
i. The Company acknowledges that Consultant was a participant in the Company’s 2019 Equity Incentive Plan
(the “Equity

Plan”) as of the Date of Termination and had received grants of restricted stock units and performance-based restricted stock
units (collectively, the “Equity Awards”) under the Equity Plan that are
outstanding as of the Date of Termination.

 

 

ii. The Company affirms that, in accordance with the terms of the applicable award agreements for the Equity
Awards, the
outstanding and unvested Equity Awards will continue to vest while Consultant is providing Consulting Services through the
earlier of the Expiration Date or any termination of this Consultant Agreement due to a Material Breach by
Consultant or by
Consultant voluntarily.

 

3. Relationship of Parties.
 

 

a. Consultant shall perform under this Consulting Agreement as an independent contractor and not as an employee of
the Company.
This Consulting Agreement will not be construed to create any association, partnership, joint venture, employment or agency
relationship between Consultant and the Company or the Company for any purpose. As an independent contractor,
Consultant’s fees
are limited to those set forth in Section 2.a and Consultant shall not participate in any benefit or other plans that the Company
maintains for its employees.
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b. Consultant shall have no authority to assume or create any obligation or liability on the Company. Consultant
will not be covered by

the Company’s workers’ compensation policy and agrees that the Company will have no responsibility to Consultant in the event
Consultant experiences any injury or illness in connection with the performance of the
Consulting Services.

 

  c. The Company shall not withhold any taxes in connection with the compensation paid to Consultant and Consultant
shall be solely
responsible for the payment of taxes on Consultant’s compensation earned under this Consulting Agreement.

 

 
d. Unless otherwise approved by the Company in writing, Consultant is prohibited from entering into a contract
with or otherwise

utilizing (on behalf of the Company and/or Consultant) any agents, contractors, or other third-parties in order to fulfill the
Consulting Services.

 

4. Term of Consulting Agreement. Provided that Consultant is employed by the Company on January 31,
2024, this Consulting Agreement shall
commence on the Consulting Effective Date and end on June 30, 2024 (the “Expiration Date”) unless terminated earlier pursuant to Section 5
below.

 

5. Termination.
 

  a. Consultant may terminate this Consulting Agreement for any reason by providing the Company with 15 days’
written notice.
 

 

b. Either Party may terminate this Consulting Agreement immediately upon written notice to the other for any
breach of a provision of
this Consulting Agreement (a “Material Breach”). Termination shall be effective immediately and automatically upon such notice.
Consultant shall not be deemed to have breached this Consulting Agreement or
the Release Agreement unless the Company has
provided Consultant with written notice detailing such breach and provided Consultant with a reasonable opportunity to cure such
breach (if curable).

 

 

c. The Consulting Agreement will terminate immediately (i) if Consultant terminates employment with the
Company for any reason
prior to January 31, 2024 or (ii) upon the death or disability of Consultant. For purposes of this Consulting Agreement, “Disability”
shall mean disability or incapacitation of Consultant for a
period of one month or longer that renders Consultant unable to perform
Consultant’s duties under the Consulting Agreement.
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  d. Upon notice of termination, Consultant shall inform the Company of the extent to which performance has been
completed and shall
immediately take steps to wind down any work in progress.

 

 

e. Upon termination of this Consulting Agreement, any and all obligations it may otherwise have under this
Consulting Agreement
shall cease immediately except that the Company agrees to pay Consultant the accrued but unpaid fees and approved expenses due at
the time of termination. The Company will pay such amount in a lump sum as soon as
administratively feasible after the termination
of the Consulting Agreement.

 

 

f. Upon termination or expiration of this Consultant Agreement, Consultant will within two weeks: (i) return
to the Company all
materials and data provided by the Company to Consultant to accomplish the Consulting Services, and (ii) either return, or at
Company’s written direction destroy and provide certification of such destruction, all
documents and other materials containing any
Confidential Information (defined below) and all Deliverables including all complete and incomplete work product and all copies or
excerpts thereof.

 

  g. Any provisions of this Consulting Agreement which by their terms impose continuing obligations on the parties,
including but not
limited to Sections 3, 6, 7, and 9 shall survive the expiration or termination of this Consulting Agreement.

 

6. Confidentiality; Other Restrictive Covenants.
 

 

a. For purposes of this Consulting Agreement, “Confidential Information” shall mean each of the
following: (i) any information or
material proprietary to the Company; (ii) any information not generally known by non-Company personnel (other than persons
subject to confidentiality); (iii) any
information which Consultant should know the Company would not care to have revealed to
others; (iv) any information which Consultant makes, conceives or develops during Consultant’s provision of Consulting Services
hereunder; and
(v) any information which the Company obtains from another party and which the Company treats as proprietary.
The failure to mark information as confidential shall not affect its status as part of the Confidential Information hereunder.

No information shall be considered to be Confidential Information if such information: (i) has become public
knowledge through
legal means without fault by either party; (ii) is already public knowledge prior to its disclosure; (iii) is known to Consultant prior to
its disclosure and such knowledge is evidenced in writing; or (iv) has been
furnished to a third party by the Company without
restriction on such third party’s ability to disclose such information.

 

 

b. Consultant shall hold in confidence and shall not, except in the course of performing hereunder, at any time
during or after
termination of Consultant’s relationship with the Company, (i) directly or indirectly reveal, report, publish, disclose or transfer the
Company’s Confidential Information to any person or entity or (ii) use any
Confidential Information for any purpose other than for
the benefit of the Company.
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c. All Confidential Information shall remain the exclusive property of the Company and nothing contained in this
Consulting

Agreement shall be construed as granting a license to use such Confidential Information for reasons unrelated to this Consulting
Agreement.

 

 

d. The obligations of confidentiality and non-use set forth in this
Consulting Agreement shall continue for three (3) years from the
termination of this Consulting Agreement, or until such Confidential Information no longer qualifies as confidential, whichever is
earlier. Notwithstanding the foregoing, any
Confidential Information that qualifies as a “trade secret” under applicable law shall
remain subject to obligations of confidentiality for so long as such information retains its status as a trade secret.

 

 

e. Consultant hereby acknowledges and agrees that the restrictive covenants set forth in the Severance and Change
in Control
Agreement previously entered into between the Company and Consultant currently remain and shall remain in full force and effect in
accordance with their terms, and which are supported by consideration received from the Transition
Agreement and are reasonable
and necessary for the protection of the Company’s trade secrets, confidential business information and other legitimate business
interests.

 

  f. Notwithstanding any other provision of this Consulting Agreement, under the Defend Trade Secrets Act of 2016,
Consultant will not
be held criminally or civilly liable under any federal or state trade secret law for any disclosure of a trade secret that:

 

  i. is made: (A) in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney; and
(B) solely for the purposes of reporting or investigation a suspected violation of law; or

 

  ii. is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding.
 

7. Ownership of Information.
 

 
a. For purposes of this Consulting Agreement, “Work Product” shall mean all copyrights, patents,
trade secrets or other intellectual

property rights associated with any ideas, techniques, inventions or works of authorship developed or created by Consultant during
the performance of Consulting Services hereunder.
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  b. All Confidential Information and Work Product shall belong exclusively and without additional compensation to
the Company.
 

 

c. All Work Product shall be considered “work made for hire” for the Company and Consultant irrevocably
assigns and transfers to the
Company all right, title and interest it may have in such Work Product. Upon request of the Company and at the Company’s
reasonable expense, Consultant shall take such further actions, including execution and
delivery of instruments of conveyance,
necessary to obtain legal protection in any country for such Work Product and for the purpose of vesting title thereto in the
Company.

 

8. Consultant’s Representations, Warranties and Covenants. Consultant represents, warrants and
covenants to the Company as follows:
 

  a. Consultant will comply with all applicable laws in its performance under this Consulting Agreement.
 

  b. Consultant has the knowledge, experience and skills to perform the Consulting Services.
 

  c. Consultant’s performance under this Consulting Agreement will not result in a breach of any contract with,
or duty owed to, another
party.

 

  d. Consultant will not use or disclose to the Company any third party’s Confidential Information.
 

 
e. Consultant’s performance hereunder shall not violate, infringe or misappropriate the intellectual property
rights of any third party.

All documents or materials delivered to the Company shall be original work and will not violate any intellectual property right of
any third party.

 

  f. No conflict of interest exists between Consultant’s other contracts for services or other employment, if
any, and Consultant will
ensure that no such conflict arises during the Term.

 

9. Indemnification. The Company shall indemnify Consultant from each demand, claim, loss, liability or
damage, including actual attorney’s fees,
incurred in connection with any claim which is made by a third party with respect to the Consulting Services, or any deliverables provided as part
of the Consulting Services, other than claims caused by
the gross negligence or willful misconduct of Consultant.
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10. Arbitration.
 

 

a. Any Action arising out of this Consulting Agreement or relating to the termination, enforcement, interpretation
or validity of this
Consulting Agreement, including the determination of the scope or applicability of this Consulting Agreement to arbitrate, will be
solely settled by final and binding arbitration to be held at the JAMS office in San Francisco,
California and conducted in accordance
with the JAMS Employment Arbitration Rules & Procedures (the “Rules”) then in effect at the time of the arbitration (which can be
viewed at
www.jamsadr.com/rules-employment-arbitration/ and will be provided upon Consultant’s request).

 

 

b. Any arbitration hereunder shall be held before a single experienced employment arbitrator licensed to practice
law in California
mutually agreed to by the parties, except that if the parties shall fail to agree to such an arbitrator within twenty (20) days from the
date on which the claimant’s request for arbitration is delivered to the other party
to the arbitration, such arbitration shall be held
before an experienced employment arbitrator appointed under the Rules. The Company shall pay the fees of JAMS and the
arbitrator, except that, if Consultant initiates a claim subject to arbitration,
Consultant shall pay any filing fee up to the amount
Consultant would be required to pay if Consultant initiated the claim in the Superior Court of the State of California, and the
Company shall pay the difference between that amount and the actual
fee charged by JAMS. Each party shall pay its own further
costs of the arbitration, including attorneys’ fees and witnesses’ fees.

 

  c. Discovery may be taken in the arbitration proceedings pursuant to the provisions of California Code of Civil
Procedure
Section 1283.05, which are incorporated herein by reference and made applicable to any arbitration held pursuant to this Section 6.1.

 

 

d. The award of the arbitrator shall be made within one hundred and eighty (180) days from the date on which
the arbitrator is selected
and such award shall be in writing. The award of the arbitrator shall be final and binding on the parties, and the parties agree to
waive their right to any form of appeal, to the greatest extent allowed by law. If any
party prevails on a statutory claim which affords
attorneys’ fees and costs, the arbitrator may award reasonable attorneys’ fees and/or costs to the prevailing party. Judgment upon any
award of the arbitrator may be entered in any court
having jurisdiction or application may be made to such court for the judicial
acceptance of the award and for order of enforcement.

 

 

e. Consultant and the Company acknowledge and agree that by agreeing to arbitration, Consultant and the Company
will not have the
right to have any claim decided by a jury or a court, but will instead have any such claim decided through arbitration. Consultant and
the Company hereby waive any constitutional or other rights to bring claims covered hereby other
than in their individual capacities.
Except as prohibited by law, this waiver includes a waiver of the ability to assert claims as a plaintiff or class member in any
purported class or representative proceeding.

 

11. Miscellaneous.
 

 
a. No Waiver. No waiver of any right or remedy with respect to any occurrence or event shall be deemed a
waiver of such right or

remedy with respect to such occurrence or event in the future. No waiver of any obligations under this Consulting Agreement shall
be effective unless in writing and signed by the Company and Consultant.
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  b. Governing Law. The laws of the State of Utah shall govern all matters arising out of this Consulting
Agreement.
 

 

c. Reformation and Severability. If any provision of this Consulting Agreement shall be held to be invalid
or unenforceable, such
decision shall not affect or invalidate the remainder of this Consulting Agreement. If the invalid or unenforceable provision cannot
be reformed, the other provisions of this Consulting Agreement shall be given full effect and
the invalid or unenforceable provisions
shall be deemed deleted.

 

 

d. Assignment. Consultant may not assign, transfer or delegate this Consulting Agreement or any of its
rights, interests or obligations
hereunder, to any person, firm, or other entity without the Company’s prior written consent. Any attempt to assign this Consulting
Agreement without such consent shall be void. This Consulting Agreement shall
inure to the benefit and the burden of, and shall be
binding upon, the parties’ respective successors and permitted assigns.

 

 

e. Entire Agreement. This Consulting Agreement embodies the entire agreement between the Company and
Consultant relating to the
subject matter hereof, provided however that this Consulting Agreement is intended to supplement, and not supersede, any signed
written agreements entered into by Consultant during Consultant’s previous employment
with the Company regarding the protection
of trade secrets and confidential information. No changes, modifications or amendments shall be valid unless agreed upon by the
parties in writing.

 

  f. Counterparts. The parties may execute this Consulting Agreement in multiple counterparts, each of which
is deemed an original, and
all of which, collectively, constitute only one agreement.

[Remainder of page left
intentionally blank.]
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IN WITNESS WHEREOF, the parties have caused this Consulting Agreement to be executed by their duly
authorized representatives.
 

CONSULTANT

/s/ Robert Julian
By: Robert Julian

Date:  September 28, 2023             

COMPANY

/s/ Todd A. Suko
By: Todd A. Suko
Its: Chief Legal Officer and Secretary

Date:  September 28, 2023             
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Exhibit 99.1

Robert Julian to Step Down as Chief Financial Officer of The RealReal

SAN FRANCISCO, September 29, 2023 (GLOBE NEWSWIRE) – The RealReal (the “Company” or “The RealReal”) (Nasdaq: REAL)—the
world’s
largest online marketplace for authenticated, resale luxury goods—today announced that Robert Julian will step down from his role as Chief Financial
Officer (“CFO”) of the Company effective on the earlier of
January 31, 2024 or the date a new CFO assumes the position.

If a new CFO assumes the position prior to January 31, 2024, Mr. Julian will
continue as an employee and serve as an executive advisor to the Company
through January 31, 2024. To assist with the transition of his role, Mr. Julian has agreed to provide limited consulting services to the Company following
his
termination of employment from February 1, 2024 until June 30, 2024. The Board of Directors of the Company will retain an executive search firm
to commence a search process to identify a new CFO.

The Company’s Chief Executive Officer John Koryl commented, “Robert and I have worked closely together since my arrival as CEO earlier this year,
and I have deeply appreciated his counsel and leadership. We wish Robert success in his future endeavors. As we announced last quarter, we remain
committed to our key initiatives and believe we are on the right path.”

“It has been a great pleasure to serve as CFO of The RealReal over the past two years,” said Robert Julian. “I have the utmost confidence in
the brand,
and I am grateful for the opportunity to work with one of the most dedicated teams in the luxury resale industry.”

About The RealReal,
Inc.

The RealReal is the world’s largest online marketplace for authenticated, resale luxury goods, with more than 33 million members. With
a rigorous
authentication process overseen by experts, The RealReal provides a safe and reliable platform for consumers to buy and sell their luxury items. We
have hundreds of in-house gemologists, horologists
and brand authenticators who inspect thousands of items each day. As a sustainable company, we
give new life to pieces by thousands of brands across numerous categories—including women’s and men’s fashion, fine jewelry and watches,
art and
home—in support of the circular economy. We make selling effortless with free virtual appointments, in-home pickup, drop-off and direct shipping. We
do all
of the work for consignors, including authenticating, using AI and machine learning to determine optimal pricing, photographing and listing their
items, as well as handling shipping and customer service.



Investor Relations Contact:

Caitlin Howe
Senior Vice President, Investor Relations
IR@therealreal.com

Press Contact:

Laura Hogya
Head of Communications
laura.hogya@therealreal.com

Forward Looking Statements

This press release contains forward-looking statements relating to, among other things, the future performance of The RealReal that are based on the
company’s current expectations, forecasts and assumptions and involve risks and uncertainties. In some cases, you can identify forward-looking
statements by terminology such as “may,” “will,” “should,”
“could,” “expect,” “plan,” “anticipate,” “target,” “contemplate,” “project,” “believe,”
“estimate,” “predict,” “intend,”
“potential,” “continue,” “ongoing” or the negative of these terms or other comparable terminology. These statements
include, but are not limited to, statements about future operating and financial results, including our
strategies, plans, commitments, objectives and
goals, in particular in the context of the impacts of recent geopolitical events and uncertainty surrounding macro-economic trends, disruptions in the
financial industry, inflation and the COVID-19 pandemic, our ability to achieve anticipated savings in connection with our real estate reduction plan and
associated workforce reduction, our ability to efficiently drive growth in consignors and buyers
through our marketing and advertising activity, our
ability to successfully implement our growth strategies and their capacity to help us achieve profitability or generate sustainable revenue and profit, and
our financial guidance, timeline to
profitability, and long range financial targets and projections. Actual results could differ materially from those
predicted or implied and reported results should not be considered as an indication of future performance. Other factors that could
cause or contribute to
such differences include, but are not limited to, the impact of the COVID-19 pandemic on our operations and our business environment, inflation,
macroeconomic uncertainty, disruptions to
the financial industry, geopolitical instability, any failure to generate a supply of consigned goods, pricing
pressure on the consignment market resulting from discounting in the market for new goods, failure to efficiently and effectively operate
our
merchandising and fulfillment operations, labor shortages and other reasons. More information about factors that could affect the company’s operating
results is included under the captions “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in
the company’s most recent Annual Report on Form 10-K for the year ended December 31, 2022 and
subsequent Quarterly Reports on Form 10-Q,
copies of which may be obtained by visiting the company’s Investor Relations website at https://investor.therealreal.com or the SEC’s website at
www.sec.gov. Undue reliance should not be placed on the forward-looking statements in this press release, which are based on information available to
the company on the date hereof. The company assumes no obligation to update such statements.


