
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 FORM 8-K
 

 CURRENT REPORT
Pursuant to Section 13 or 15(d) of

the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): February 23, 2023

LEIDOS HOLDINGS, INC.
(Exact name of registrant as specified in its charter)

Delaware 001-33072 20-3562868
(State or other jurisdiction of incorporation or organization) (Commission File Number) (I.R.S. Employer Identification No.)

1750 Presidents Street, Reston, Virginia 20190
(Address of principal executive office) (Zip Code)

 (571) 526-6000
(Registrants' telephone number, including area code)

Not Applicable
(Former Name or Former Address, If Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions: 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
Title of each class Trading symbol(s) Name of each exchange on which registered

Common stock, par value $.0001 per share LDOS New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐



FORM 8-K

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

Arrangements of Certain Officers.

On February 27, 2023, Leidos Holdings. Inc. (the “Company”) announced that, as part of a planned succession process, its Board of
Directors (the “Board”) appointed Thomas A. Bell as the Company’s new Chief Executive Officer, expected to become effective May 3, 2023
(the “Effective Date”). Mr. Bell will succeed Roger A. Krone, who will retire as Chairman at the time of the Company’s 2023 annual meeting of
stockholders (“2023 Annual Meeting”), and Chief Executive Officer as of the Effective Date. The Board expects to appoint Robert S. Shapard
as independent, non-executive chair after the 2023 Annual Meeting and will also nominate Mr. Bell to the Board. To facilitate a seamless
leadership transition, Mr. Krone will continue to work as a full time employee through July 31, 2023. He will then become a part-time advisor
to the Company through March 29, 2024. The compensation terms relating to Mr. Krone’s transition have not yet been finalized and will be
disclosed at that time.

Mr. Bell, age 62, has served since February 2018 as President – Defense Rolls-Royce plc; Chairman and CEO – Rolls-Royce North
America (“Rolls-Royce”), one of the world’s preeminent manufacturers of highly-efficient integrated power and propulsion solutions. Mr. Bell
was responsible for overseeing Rolls-Royce’s full range of business in North America, with responsibility for all U.S. based employees,
facilities and customers. He also led Rolls-Royce’s U.S. government, state, and local stakeholder management for employees and presence
in 26 states and Canada. Prior to his current role, Mr. Bell was senior vice president of global sales and marketing for defense, space and
security at The Boeing Company (“Boeing”). Before joining Boeing in 2015, Mr. Bell was President of Rolls-Royce Defense Aerospace,
having joined as President, Customer Business, North America in mid-2012. Previously, he spent over two decades with Boeing in a variety
of leadership positions within the defense, space and security business and began his aerospace career with Lockheed Martin in human
space flight.

The Board has approved the terms of Mr. Bell’s employment as Chief Executive Officer as set forth in an Executive Employment
Agreement. Mr. Bell will receive a base salary of $1.25 million per year and participate in the Company’s annual incentive plans for executive
officers as further described in the Company’s most recent annual proxy statement, with a target bonus of 150% of his annual base salary.
He will receive an annual equity award for fiscal year 2023 as part of the Company’s annual equity award program with a grant date fair value
of $4.5 million, which is expected to consist of 50% performance share awards, 30% performance restricted stock units and 20% stock
options, in each case subject to the applicable vesting terms (including performance vesting terms) further described in the Company’s most
recent annual proxy statement. All equity grants will be made under the Amended and Restated 2017 Omnibus Incentive Plan (the “2017
Plan”). He will also be eligible to receive an additional one-time sign-on cash bonus of up to $1.9 million, depending on exit conditions from
Rolls-Royce, upon which the value of this additional bonus was based, with a prorated portion of such additional bonuses to be subject to
repayment if Mr. Bell’s employment terminates under certain conditions prior to the second anniversary of the Effective Date. Mr. Bell will also
be eligible to participate in other benefit plans consistent with the Company’s other executives.

Mr. Bell’s employment agreement provides severance benefits to him if his employment is terminated by the Company for reasons
other than for cause, or by Mr. Bell for good reason (as each term is defined in the employment agreement). However, if such termination is
within three months prior to or within 24 months immediately after a change in control of the company (the “change in control period”), Mr.
Bell would receive a higher level of benefits. In addition, Mr. Bell would be entitled to receive certain benefits and outplacement services in
the event of a qualifying termination under his employment agreement. Severance benefits under this agreement in connection with a
change in control are “double trigger” and any payments under this agreement are subject to the recipient’s execution of a general release in
favor of the company and its affiliates, as well as compliance with a perpetual confidentiality obligation, a nondisparagement obligation, a
covenant not to compete and a covenant not to solicit our customers or employees during employment and for 24 months following any
termination of employment. Finally, pursuant to the terms of the equity awards Mr. Bell receives under the Leidos 2017 Plan, if Mr. Bell is
terminated by the Company for reasons other than for cause, by him for good reason, or by reason of his death or disability, he would be
entitled to accelerated vesting, or pro-rated vesting, of his long-term incentive awards, depending on whether the termination is during a
change in control period.

The foregoing summary of Mr. Bell’s Executive Employment Agreement is not complete and is qualified in its entirety by the
Executive Employment Agreement, a copy of which is filed herewith as Exhibit 10.1.



A copy of the press release related to these announcements is furnished as Exhibit 99.1 hereto.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit 10.1 Executive Employment Agreement, dated February 23, 2023.
Exhibit 99.1 Press Release dated February 27, 2023, issued by Leidos Holdings, Inc.
Exhibit 104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL and contained in Exhibit 101.
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Exhibit 10.1

EXECUTIVE EMPLOYMENT AGREEMENT

THIS EXECUTIVE EMPLOYMENT AGREEMENT (this “Agreement”) is entered into on February 23, 2023 by and among
Leidos Holdings, Inc., a Delaware corporation (together with its successors and assigns, the “Company”), and Thomas A. Bell (“Executive”).

WHEREAS, the Company wishes to engage Executive as its Chief Executive Officer, effective as of May 3, 2023 (the
“Effective Date”);

WHEREAS, Executive wishes to join the Company as its Chief Executive Officer;

WHEREAS, this Agreement sets forth the terms of Executive’s employment relationship with the Company.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Employment. The Company shall employ Executive, and Executive hereby accepts employment with the Company,
upon the terms and conditions set forth in this Agreement for the period beginning as of the Effective Date and ending as provided in Section
4 hereof (the “Employment Period”).

2. Position and Duties.

(a) During the Employment Period, Executive shall serve as Chief Executive Officer of the Company. In addition, (i) as
of the Effective Date, the Board of Directors of the Company (the “Board”) shall appoint Executive as a member thereof and (ii) thereafter
during the Employment Period continuously nominate Executive for reelection to the Board subject to approval of the Company’s
shareholders. During the Employment Period, Executive shall have the duties, responsibilities and authority customarily associated with the
position of Chief Executive Officer and will have such other duties and authority consistent with such office as will be determined from time to
time by the Board.

(b) During the Employment Period, Executive shall devote substantially all of his efforts and business time and attention
(except for permitted vacation periods and reasonable periods of illness or other incapacity) to the business and affairs of the Company and
its Subsidiaries; provided, however, that the foregoing shall not preclude Executive from devoting a reasonable amount of time to (i) civic,
charitable, religious or other not-for-profit activities, (ii) with the approval of the Board, serving as a director of other for profit entities, and (iii)
subject to Section 7, managing passive private investments, so long as such activities do not conflict with or materially interfere with
Executive’s responsibilities to the Company or the terms of this Agreement.

3. Compensation and Benefits.

(a) Base Salary. During the Employment Period, Executive’s base salary shall be at the rate of $1,250,000 per annum.
The Board shall review and may increase (but not decrease) such base salary on an annual basis (as it may be increased from time to time,
the “Base Salary”). The Base Salary shall be payable by the Company in regular installments in accordance with the Company’s general
payroll practices as in effect from time to time.

(b) Bonus. Executive shall be eligible for an annual bonus (a “Bonus”) based on achievement of organizational and
individual performance targets established by the HR & Compensation



Committee of the Board (the “Committee”) in consultation with Executive in the first quarter of the fiscal year to which the Bonus relates
(provided that Executive acknowledges that the organizational targets for the fiscal year in which this Agreement is entered into shall be
established at the next regularly-scheduled meeting of the Committee after the date hereof). The Bonus at target level of achievement for a
fiscal year shall be 150% of the Base Salary (the “Target Bonus”) (but, for the avoidance of doubt, the actual Bonus may be higher or lower).
For the avoidance of doubt, the Bonus for the fiscal year in which the Effective Date occurs shall not be prorated. Any earned Bonus shall be
paid in the form of a cash lump sum. Except as provided in Section 4(b)(iv), payment of the earned Bonus shall be subject to Executive’s
continued employment with the Company through the date the Bonus is paid, which shall be no later than the 15  day of the third month
following the end of the fiscal year in which the fiscal year to which the Bonus relates ends.

(c) Initial Equity Grants. On the next regularly-scheduled Company grant date after the Effective Date (which will occur
on May 5, 2023 (if the Effective Date is on or before that date) or August 4, 2023 (if the Effective Date is after May 5, 2023 and on or before
that date)), Executive shall be granted equity awards (the “Initial Grant”) with an initial value (as determined pursuant to the Company
standard procedures) equal to $4,500,000. The Initial Grant shall consist 50% of performance share awards, 30% of performance restricted
stock units, and 20% of nonqualified stock options, and shall be subject to the Company’s standard grant agreements. For fiscal years
commencing after the Effective Date, Executive shall be eligible to receive equity grants as determined by the compensation committee of
the Board, with similar allocations between types of awards as other executive officers.

(d) Special Payments. If Executive’s employer as of the date of this Agreement requires Executive to forfeit (i)
Executive’s equity award that is scheduled to vest on March 16, 2023, the Company shall pay Executive a special cash bonus of $900,000
on the first payroll date following the Effective Date, (ii) Executive’s equity award that is scheduled to vest on March 31, 2023, the Company
shall pay Executive a special cash bonus of $100,000 on the first payroll date following the Effective Date, and/or (iii) Executive’s 2022 cash
bonus of $900,000 scheduled to be paid on or about March 31, 2023, the Company shall pay Executive a special cash bonus of $900,000 on
the first payroll date following the Effective Date (each, to the extent made, a “Special Bonus”). Notwithstanding the foregoing, if Executive’s
employment is terminated by the Company for Cause or by Executive without Good Reason, in either case within twenty-four (24) months
following the Effective Date, Executive shall promptly repay the aggregate Special Bonus paid to him hereunder multiplied by a fraction, (i)
the numerator of which is twenty-four (24) minus the whole number of months from the Effective Date to Date of Termination and (ii) the
denominator of which is twenty-four (24) (the “Special Bonus Repayment”). Executive hereby consents to the Company withholding any
amounts owed to him at the time of such termination of employment (other than any amounts that are nonqualified deferred compensation
within the meaning of Internal Revenue Code Section 409A (“Section 409A”) or is a distribution from a qualified plan under Internal Revenue
Code Section 401(a)) in an amount up to the amount of the Special Bonus Repayment (but, for the avoidance of doubt, if such withholdings
are insufficient to satisfy Executive’s repayment obligation, Executive shall pay the balance in cash).

(e) Benefits. During the Employment Period, Executive shall be eligible to participate in all of the Company’s employee
benefit programs for which executive officers of the Company are generally eligible on a basis no less favorable to him than provided any
other similarly-situated executive officer.

(f) Expenses. During the Employment Period, the Company shall reimburse Executive for all reasonable business
expenses incurred by him in the course of performing his duties and responsibilities under this Agreement which are consistent with the
Company’s policies in effect from time to time with respect to travel, entertainment and other business expenses, subject to the Company’s
requirements with respect to reporting and documentation of such expenses.

4. Termination.

(a) The Employment Period (and Executive’s employment hereunder) shall continue until terminated (i) by Executive’s
resignation without Good Reason, (ii) due to Executive’s death or upon

th



written notice from the Company because of Executive’s Disability given while the Executive is Disabled, (iii) by Executive’s resignation for
Good Reason, (iv) by the Company by terminating Executive’s employment hereunder without Cause or (v) by the Company by terminating
Executive’s employment with Cause. Except as otherwise provided herein, any termination of the Employment Period by the Company or the
Executive shall be effective as specified in a written notice from the terminating party (“Notice of Termination”).

(b) If Executive’s employment is terminated for any reason, he (or, as applicable, his estate) shall be entitled to payment
of the following: (i) any accrued but unpaid Base Salary, payable in accordance with the Company’s standard payroll procedures; (ii) accrued
but unused vacation in accordance with Company policy: (iii) business expenses that have been incurred but have not yet been reimbursed
pursuant to Section 3(f); (iv) unless Executive’s employment was terminated by the Company for Cause or due to Executive’s resignation
other than for Good Reason, any unpaid Annual Bonus for the fiscal year preceding the year in which the Date of Termination occurs,
payable when annual bonuses for such fiscal year are paid to the Company’s executive officers; (v) a Pro Rata Bonus for the then-current
fiscal year, unless his employment was terminated by the Company for Cause or by Executive without Good Reason, payable when annual
bonuses for such fiscal year are paid to the Company’s executive officers, and (vi) any vested benefits under the terms of the Company’s
employee benefit plans, payable as specified in such plans (collectively, the “Accrued Obligations”)

(c) If Executive’s employment is terminated without Cause by the Company or Executive terminates his employment for
Good Reason, Executive shall be entitled to the following (without duplication); provided that any amounts due hereunder (other than
pursuant to subclause (i)) shall cease if the Executive violates the provisions of Section 5 or 7 below:

(i) The Accrued Obligations;

(ii) Payment in a cash lump sum of the product of (A) two (2), (B) the sum of (x) the Base Salary and (y)
the Target Bonus, and (C) a fraction, the numerator of which is twenty-four (24) minus the number of complete months from the
Effective Date through the Date of Termination and the denominator of which is twenty-four (24) (provided, that in no event shall the
numerator in subclause (C) be less than twelve (12)), payable within five (5) Business Days following the Release becoming
irrevocable (the period with respect to which payment is made hereunder is the “Severance Period”); provided that, (A) if such
termination is within three (3) months prior to a Change in Control that is also within the requirements of Treas. Reg. Section 409A-
3(i)(5), the Executive shall receive an additional amount within five (5) Business Days following the Change in Control equal to the
difference between two and one half times the sum of (x) the Base Salary Amount and (y) the Target Bonus and the amount received
under the above formula; and (B) if the termination is upon or within twenty-four months after a Change in Control, the amount
payable upon the termination shall be two and one half (2½) times the sum of (x) the Base Salary Amount and (y) the Target Bonus.

(iii) Payment in a cash lump sum, at the same time the payment or payments in subclause (ii) is made,
of the product of (i) twelve (12) times the monthly “COBRA” premiums in effect as of the Date of Termination for the health, dental
and vision coverage in effect for Executive and his dependents at such time and (ii) the multiple utilized in (c)(ii) above;

(iv) In the event such termination is not upon or within twenty-four (24) months following a Change in
Control (a “Change in Control Termination”), (A) full vesting and immediate payout of the portion of the Initial Award that vests solely
on the passage of time, and continued ability to vest in the portion of the Initial Award that vests all or in part on the basis of
performance goal achievement, based on actual goal achievement following the end of the applicable performance period (or any
specified treatment with regard to performance goals in the applicable plan or grant upon a Change in Control occurring after such
termination and prior to payment of the grant) and payable at the same time as to executive officers generally (other than being
subject to any delays on officers as specified employees under Section 409A not applicable to Executive), and to the extent the
exercise of any stock options held by Executive upon such



termination and otherwise exercisable would be prohibited solely because the issuance of shares would violate either the registration
requirements under the Securities Act of 1933, as amended (the “Securities Act”) or the Company's insider trading policy, then such
options shall remain exercisable after such termination of service until the earlier of (A) the 90th day during which the exercise of the
Option would not be in violation of such Securities Act or insider trading policy requirements or (B) the expiration date (and, for the
avoidance of doubt, this subparagraph (iv)(A) shall apply notwithstanding any contrary provision of any grant agreement or plan
document), and (B) with respect to any other equity award, such treatment as provided in the applicable grant agreement;

(v) In the event such termination is a Change in Control Termination, (A) full vesting of the portion of the
Initial Award that vests solely on the passage of time and immediate payout and vesting at target performance for the portion of the
Initial Award based all or in part on the achievement of performance goals, and to the extent the exercise of any stock options held
by Executive upon such termination and otherwise exercisable would be prohibited solely because the issuance of shares would
violate either the registration requirements under the Securities Act or the Company's insider trading policy, then such options shall
remain exercisable after such termination of service until the earlier of (A) the 90th day during which the exercise of the Option would
not be in violation of such Securities Act or insider trading policy requirements or (B) the expiration date (and, for the avoidance of
doubt, this subparagraph (v)(A) shall apply notwithstanding any contrary provision of any grant agreement or plan document), and
(B) with respect to any other equity award, such treatment as provided in the applicable grant agreement.

(vi) In the event that the termination is upon or within twenty-four (24) months following a Change in
Control, an additional amount at the same time as the amount under (iii) above is paid equal to 30 times the monthly Company cost
of providing the life insurance and disability benefits to Executive then being received by Executive or, if higher, was being received
by Executive within 180 days prior to the Change in Control.

Executive shall not be entitled to any other salary, compensation or employee benefits after termination of the Employment Period, except as
otherwise expressly required by applicable law or in the Severance Protection Agreement. The payments and benefits to be provided
pursuant to Subsections 4(c)(ii) through (vi) are subject to Executive executing a release of claims substantially in the form attached hereto
as Exhibit A (a “Release”) within 21 days following the Date of Termination and Executive not revoking such Release. Notwithstanding
anything in this Section 4(b) to the contrary, in the event that that the period following the date of termination during which a release must be
executed and not revoked begins in one calendar year and ends in the subsequent calendar year, then any amount payable pursuant to this
Section 4(b) that could otherwise be payable in either the calendar year in which the date of termination occurs or the immediately
subsequent calendar year, will in all events be paid in such immediately subsequent calendar year, subject to Executive’s timely execution
(without revocation) of such release.

(d) If the Employment Period is terminated by the Company for Cause or by Executive without Good Reason, or due to
Executive’s death or Disability, Executive (or, as applicable, his estate) shall only be entitled to the Accrued Obligations, and any equity
awards shall be treated as specified in the applicable grant agreement. Except as otherwise set forth herein, Executive shall not be entitled to
any other salary, compensation or benefits from the Company or its Subsidiaries thereafter, except as specifically provided for in the
Company’s employee benefit plans or as otherwise expressly required by applicable law.

(e) Notwithstanding anything above to the contrary, the foregoing shall not affect Executive’s right to indemnification by
the Company or his right to directors’ and officers’ liability insurance in accordance with Section 25 of this Agreement.



(f) Executive shall have no obligations to mitigate the amounts due hereunder upon a termination and no amounts due
hereunder shall be offset by any other amounts earned by the Executive.

5. Confidential Information. Executive acknowledges that the Confidential Information (as defined herein) obtained by
him while employed by the Company and its Subsidiaries concerning the business or affairs of the Company or its Subsidiaries are the
exclusive property of the Company or such Subsidiary. Executive shall treat and hold as confidential any proprietary or confidential
information concerning the business and affairs of the Company and its Subsidiaries that is not already generally available to the public or
known within the relevant trade or industry (the “Confidential Information”, which shall include, without limitation, information concerning the
Company's marketing and business methods, procedures and strategies, fees, rates, clients, mailing lists, trade secrets, plans for the
development of new services, and plans for the expansion into new areas or markets, financial records, data, results of operations and
billings) and shall refrain, other than in the ordinary course of the Company’s or its Subsidiaries’ business, from using or disclosing any of the
Confidential Information to third parties unrelated to the Company or its Subsidiaries. Executive shall deliver to the Company at the
termination of the Employment Period, or at any other time the Company may request, all memoranda, notes, plans, records, reports,
computer tapes, printouts and software and other documents and data (and copies thereof) embodying or relating to the Confidential
Information, Work Product (as defined in Section 6 hereof) or other Confidential Information relating to the business of the Company or its
Subsidiaries which he may then possess or have under his control. Nothing herein, however, shall prohibit Executive from retaining (i) papers
and other materials of a personal nature, including, without limitation, photographs, correspondence, personal diaries, calendars, models and
Rolodexes and address books (including those that comingle personal and business contact information), personal files and phone books, or
(ii) information showing his compensation or relating to reimbursement of expenses and (iii) information that he reasonably believes may be
needed for tax purposes or (iv) copies of plans, programs or agreements relating to his employment or termination thereof. In addition, during
the Employment Period, Executive acknowledges that the Company may receive from third parties their confidential or proprietary
information and if Employee knows or reasonably should have known that the Company was required to keep such information confidential
by such third party, Executive agrees to treat such information as “Confidential Information” hereunder. During the Employment Period and
thereafter, and without in any way limiting the provisions of this Section 5, Executive agrees to hold all Confidential Information in the strictest
confidence and not to disclose it to any unauthorized person or to use it except in both cases in the ordinary course of business in carrying
out in good faith Executive’s duties for and responsibilities to the Company or its Subsidiaries and Affiliates, unless expressly authorized by
the Company in writing. Notwithstanding anything elsewhere to the contrary, Confidential Information (or any other confidential or proprietary
information) shall not include information which becomes generally known to and available for use by the public or known within the relevant
trade or industry other than as a result of Executive’s violation of this Section 5. Notwithstanding anything elsewhere to the contrary, any non-
disclosure provision in this Agreement does not prohibit or restrict Executive from providing information to the Securities and Exchange
Commission or any other self-regulatory organization or governmental entity (“Regulatory Entities”) and the provisions of this Section 5 shall
not apply (i) when disclosure is permitted by law or by any court, arbitrator, mediator or administrative or legislative body (including any
committee thereof) with actual or apparent jurisdiction to order Executive to disclose or make accessible any information, (ii) with respect to
any other litigation, arbitration or mediation involving any agreement between or among Executive, the Company and/or its Subsidiaries, or
(iii) in connection with any assistance Executive provides pursuant to Section 14. Except in connection with any request by a Regulatory
Entity, Executive agrees that in the event he is requested by subpoena, court order, search order or other legal process to disclose
Confidential Information, unless otherwise prohibited by law or regulation, Executive shall promptly as reasonably practicable notify the
Company of such request and agrees not to disclose any Confidential Information unless and until the Company has expressly authorized
him to do so in writing or the Company has had a reasonable opportunity under the circumstances to object to such request or to litigate the
matter (of which the Company agrees to keep



Executive informed) and has failed to do so, provided that Executive may disclose such Confidential Information if advised by his legal
counsel that he would be legally permitted to do so.

6. Inventions and Patents. Executive acknowledges that all inventions, innovations, improvements, developments,
methods, designs, analyses, drawings, reports and all similar or related information (whether or not patentable) (“Works”) which relate to the
Company’s or its Subsidiaries’ actual or anticipated business, research and development or existing or future products or services (provided
such anticipated business, research or development or such future products or services are under active development at the time Executive
is creating any Work covered herein) and which are conceived, developed or made by Executive while employed by the Company or its
Subsidiaries or their respective predecessors (“Work Product”) belong to the Company or such Subsidiary. Any copyrightable work prepared
in whole or in part by Executive in the course of his work for any of the foregoing entities shall be deemed a “work made for hire” under the
copyright laws, and the Company or such Subsidiary shall own all rights therein. To the extent that any such copyrightable work is not a “work
made for hire,” Executive hereby assigns and agrees to assign to the Company or such Subsidiary all right, title, and interest, including
without limitation, copyright in and to such copyrightable work. Executive shall promptly disclose such Work Product and copyrightable work
to the Board and perform all actions reasonably requested by the Board (whether during or after the Employment Period), at the Company’s
sole expense (including reimbursing Executive for any legal fees incurred by him to the extent he reasonably determines that legal
assistance is necessary in connection with his obligations or rights under this Section 6), to establish and confirm the Company’s or such
Subsidiary’s ownership (including, without limitation, assignments, consents, powers of authority, and other instruments).

7. Executive Covenants.

(a) Covenant not to Compete. For the duration of the Employment Period and for twenty-four (24) months thereafter,
Executive shall not, directly or indirectly, provide services to any entity the business and operations that are the same or similar to those in
which the Company or any of its Affiliates engage and for which Executive provides services or about which Executive obtains Confidential
Information during the Employment Period, and in all events including each Designated Company. Any requests for exceptions to the
foregoing with respect to a Designated Company shall be directed to the Board in writing in advance of Executive accepting any position with
such Designated Company.

(b) Non-Solicitation. For the duration of the Employment Period and for twenty-four (24) months thereafter, other than in the
course of performing his duties, Executive shall not directly or indirectly through another person (i) induce or attempt to induce any employee
of the Company or any of its Subsidiaries to leave the employ of the Company or such Subsidiary, or in any way interfere with the
relationship between the Company or any of its Subsidiaries and any employee thereof, (ii) hire, within ninety days of such person’s
termination of employment with the Company or any of its Affiliates, any person who was an employee of the Company or any Subsidiary at
any time while Executive is employed by the Company (provided that this clause shall not apply to Executive’s executive assistant) or (iii)
personally induce or attempt to induce any customer, supplier, licensee, licensor, franchisee or other business relation of the Company or any
Subsidiary to cease doing business with the Company or such Subsidiary, or in any way personally interfere with the relationship between
any such customer, supplier, licensee or business relation and the Company or any Subsidiary. This Section 7(b) shall not apply to (i) general
advertisements to hire employees not directed at individuals described herein or (ii) Executive serving as a reference for any such individual.

(c) Blue-Penciling/Remedies. Notwithstanding anything in this Section 7 to the contrary, if at any time a court holds that the
restrictions stated in this Section 7 are unreasonable or otherwise unenforceable under circumstances then existing, the parties hereto agree
that the maximum period, scope or geographical area determined to be reasonable under such circumstances by such court shall be
substituted for the stated period, scope or area, and the court making the determination of unreasonableness or unenforceability shall have
the power to reduce the scope, duration, or area of the term or provision, to delete specific words or phrases, or to replace any invalid or
unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the



intention of the invalid or unenforceable term or provision, and this Agreement shall be enforceable as so modified after the expiration of the
time within which the judgment may be appealed. The parties acknowledge and agree that money damages would not be an adequate
remedy for any breach or threatened breach of the provisions of this Section 7 and that, in such event, the Company and its successors or
assigns may, in addition to any other rights and remedies existing in its favor, apply to any court of competent jurisdiction for specific
performance, injunctive and/or other relief in order to enforce or prevent any violations of the provisions of this Section 7 (including, if the
court so determines, the extension of the covenants described herein by a period equal to the length of court proceedings necessary to stop
such violation). Any injunction shall be available without the posting of any bond or other security or proving actual damages. The parties
agree that the restrictions contained in this Section 7 are reasonable in all respects.

(d) Other Provision. No provision similar to those in Sections 5, 7 or 8 hereof shall apply to a plan, program or grant as such
applies to Executive to the extent it would not be a violation of Section 5, 7 or 8, as applicable.

(e) Defend Trade Secrets Act. Pursuant to The Defend Trade Secrets Act (18 USC § 1833(b)), Executive may not be held
criminally or civilly liable under any federal or state trade secret law for disclosure of a trade secret: (i) made in confidence to a government
official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or investigating a suspected violation of law; and/or (ii)
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. Additionally, Executive, if suing the
Company for retaliation based on the reporting of a suspected violation of law, may disclose a trade secret to his attorney and use the trade
secret information in the court proceeding, so long as any document containing the trade secret is filed under seal and Executive does not
disclose the trade secret except pursuant to court order

8. Mutual Nondisparagement. Each party (which, in the case of the Company, shall mean the Company by authorized
statement or its executive officers and the members of the Board) agrees, during the Employment Period and following the Date of
Termination for three (3) years, to refrain from Disparaging (as defined below) the other party and its Affiliates, including, in the case of the
Company, any of its services, technologies or practices, or any of its directors, officers, agents, representatives or stockholders, either orally
or in writing. Nothing in this paragraph shall preclude any party from making truthful statements that are reasonably necessary to comply with
applicable law, regulation or legal process, or to defend or enforce a party’s rights under this Agreement or any other agreement between the
Parties. The foregoing shall not be violated by truthful statements rebutting statements about a party made by others. For purposes of this
Agreement, “Disparaging” means making remarks, comments or statements, whether written or oral, that impugn the character, integrity,
reputation or abilities of the person being disparaged.

9. Executive’s Representations. As of the Effective Date and the date hereof, Executive hereby represents and
warrants to the Company that, to the best of his knowledge, (i) the execution, delivery and performance of this Agreement by Executive do
not conflict with, breach, violate or cause a default under any contract, written agreement, written instrument or court order, judgment or
decree to which Executive is a party or by which he is bound, (ii) except as otherwise disclosed to the Company, Executive is not a party to or
bound by any employment agreement, noncompete agreement or confidentiality agreement with any other person or entity and (iii) upon the
execution and delivery of this Agreement by the Company and Executive, this Agreement shall be the valid and binding obligation of
Executive, enforceable in accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy,
insolvency or similar laws affecting the enforcement of creditors’ rights generally. Executive hereby acknowledges and represents that he has
consulted with any independent advisors he deems necessary regarding his rights and obligations under this Agreement and that he fully
understands the terms and conditions contained herein.

10. Company and Company Representations. The Company represents and warrants that, to the best of its knowledge,
(i) the execution, delivery and performance of this Agreement by it has been fully and validly authorized by all necessary corporate action, (ii)
the officer signing this



Agreement on its behalf is duly authorized to do so, (iii) the execution, delivery and performance of this Agreement does not violate any
applicable law, regulation, order, judgment or decree or any agreement, plan or corporate governance document to which it is a party or by
which it is bound and (iv) upon execution and delivery of this Agreement by the parties, it shall be a valid and binding obligation of the
Company, enforceable against it in accordance with its terms, except to the extent that enforceability may be limited by applicable
bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally.

11. Definitions. When used in this Agreement, the following terms have the meanings set forth below:

“Affiliate” of any particular Person means any other Person controlling, controlled by, or under common control with such
particular Person, where “control” means the possession, directly or indirectly, of the power to direct the management and policies of a
Person whether through the ownership of voting securities, by contract or otherwise.

“Base Salary Amount” means the greater of (a) Base Salary and (b) the highest Base Salary rate at any time during the 180-
day period prior to a Change in Control.

“Beneficial Owner” has the meaning as used in Rule 13d-3 promulgated under the Securities Exchange Act of 1934. The
terms “Beneficially Owned” and “Beneficial Ownership” each have a correlative meaning.

“Board” means the board of directors of the Company.

“Cause” for the termination of Executive’s employment with the Company will be deemed to exist if (a) Executive has been
convicted for committing an act of fraud, embezzlement, theft or other act constituting a felony (other than traffic related offenses), (b)
Executive willfully engages in illegal conduct or gross misconduct that is significantly injurious to the Company; however, no act or failure to
act, on Executive’s part shall be considered “willful” unless done or omitted to be done, by Executive not in good faith and without reasonable
belief that his action or omission was in the best interest of the Company; (c) Executive fails to attempt in good faith to perform his duties or
follow the instructions of the Board (other than as a result of physical or mental incapacity) after the receipt of a written notice from the
Company detailing such failure and Executive fails to cure such failure within 30 days of such notice; (d) Executive violates a material
violation of a material Company policy and fails to cure such failure (if curable) within 30 days of receiving written notice; or (e) Executive
materially breaches this Agreement and fails to cure such breach within 30 days of receiving written notice.

“Change in Control” means, and shall be deemed to have occurred upon, any of the following events:

(a) The acquisition by any Person of Beneficial Ownership of twenty-five percent (25%) or more of the outstanding voting
power; provided, however, that the following acquisitions shall not constitute a Change in Control for purposes of this subparagraph (a): (A)
any acquisition directly from the Company; (B) any acquisition by the Company or any of its Subsidiaries; (C) any acquisition by any
employee benefit plan (or related trust) sponsored or maintained by the Company or any of its Subsidiaries; or (D) any acquisition by any
corporation pursuant to a transaction which complies with clauses (i), (ii) and (iii) of subparagraph (c) below; or

(b) Individuals who at the beginning of any two year period constitute the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the Board; provided, however, that any individual who becomes a director of the Company during
such two year period and whose election, or whose nomination for election by the Company’s stockholders, to the Board was either (i)
approved by a vote of at least a majority of the directors then comprising the Incumbent Board or (ii) recommended by a nominating
committee comprised entirely of directors who are then Incumbent Board members shall be considered as though such individual were a
member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of
either an actual or threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A



promulgated under the Securities Exchange Act), other actual or threatened solicitation of proxies or consents or an actual or threatened
tender offer; or

(c) Consummation of a reorganization, merger, or consolidation or sale or other disposition of all or substantially all of the
assets of the Company (a “Business Combination”), in each case unless following such Business Combination, (i) all or substantially all of
the Persons who were the Beneficial Owners, respectively, of the outstanding shares and outstanding voting securities immediately prior to
such Business Combination own, directly or indirectly, more than fifty percent (50%) of the combined voting power of the then outstanding
voting securities entitled to vote generally in the election of directors of the Company, as the case may be, of the entity resulting from the
Business Combination (including, without limitation, an entity which as a result of such transaction owns the Company or all or substantially
all of the Company’s assets either directly or through one or more Subsidiaries) in substantially the same proportions as their ownership,
immediately prior to such Business Combination, of the outstanding voting securities (provided, however, that for purposes of this clause (i)
any shares of common stock or voting securities of such resulting entity received by such Beneficial Owners in such Business Combination
other than as the result of such Beneficial Owners’ ownership of outstanding shares or outstanding voting securities immediately prior to such
Business Combination shall not be considered to be owned by such Beneficial Owners for the purposes of calculating their percentage of
ownership of the outstanding common stock and voting power of the resulting entity); (ii) no Person (excluding any entity resulting from such
Business Combination or any employee benefit plan (or related trust) of the Company or such entity resulting from the Business
Combination) beneficially owns, directly or indirectly, twenty-five percent (25%) or more of the combined voting power of the then outstanding
voting securities of such entity resulting from the Business Combination unless such Person owned twenty-five percent (25%) or more of the
outstanding shares or outstanding voting securities immediately prior to the Business Combination; and (iii) at least a majority of the
members of the Board of the entity resulting from such Business Combination were members of the Incumbent Board at the time of the
execution of the initial agreement, or the action of the Board, providing for such Business Combination; or

(d) Approval by the Company’s stockholders of a complete liquidation or dissolution of the Company.

For purposes of clause (c), any Person who acquires outstanding voting securities of the entity resulting from the Business Combination by
virtue of ownership, prior to such Business Combination, of outstanding voting securities of both the Company and the entity or entities with
which the Company is combined shall be treated as two Persons after the Business Combination, who shall be treated as owning
outstanding voting securities of the entity resulting from the Business Combination by virtue of ownership, prior to such Business
Combination of, respectively, outstanding voting securities of the Company, and of the entity or entities with which the Company is combined.

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

“Date of Termination” means (i) if Executive’s employment is terminated by the Company for Cause, the date of receipt of the
Notice of Termination or any later date specified therein within thirty (30) days of such notice, as the case may be, (ii) if Executive’s
employment is terminated by the Company without Cause, the date of receipt of the Notice of Termination or any later date specified therein
within thirty (30) days of such notice, as the case may be, (iii) if Executive’s employment is terminated by Executive for Good Reason, at the
time period specified in the Notice of Termination consistent with the procedural provisions in the definition of Good Reason, (iv) if
Executive’s employment is terminated by Executive other than for Good Reason, the date specified in such notice, provided that such date is
at least 30 days after the giving of such notice, and (v) if Executive’s employment is terminated by reason of death or Disability, the date of
Executive’s death or the date specified in the notice of termination for Disability, as applicable; provided that in each case termination of
employment constitutes a “separation from service” for purposes of Section 409A of the Code and the regulations promulgated thereunder.

“Designated Company” means one of the twelve (12) companies (or segments thereof) on Exhibit B hereto (and any
Subsidiaries and successors thereof). The Company may at any time



change the companies that are Designated Companies so long as there are no more than twelve (12), the Companies are competitors of the
Company and Executive is notified of the change in writing at least ninety (90) days prior to termination of his employment with the Company.

“Disability” means that as a result of physical or mental illness or incapacity the Executive has been unable to perform his
material duties for 180 days in any 365 day period.

“Good Reason” means the occurrence of any of the events or conditions described in clauses (a) through (d) hereof, without
Executive’s prior written consent: (a)(i) any material adverse change in Executive’s authority, duties or responsibilities (including reporting
responsibilities and lines), including the failure of Executive to continue to serve as Chief Executive Officer of a public company, in each case
except in connection with the termination of Executive’s employment for Disability, Cause, as a result of Executive’s death or by Executive
other than for Good Reason; (b) a reduction in Executive’s Base Salary; (c) the imposition of a requirement that Executive be based (i) at any
place outside a 50-mile radius from Executive’s principal place of employment on the Effective Date or (ii) at any location other than the
Company’s corporate headquarters, except, in each case, for reasonably required travel on Company business which is not materially
greater in frequency or duration than prior to the Change in Control; (d) any material breach by the Company of any provision of this
Agreement, including the failure of the Company to obtain an agreement, reasonably satisfactory to Executive from any Successor to
assume and agree to perform this Agreement pursuant to Section 21. Notwithstanding anything to the contrary in this Agreement, no
termination will be deemed to be for Good Reason hereunder unless (i) Executive provides written notice to the Company identifying the
applicable event or condition within 90 days of the occurrence of the event or the initial existence of the condition, (ii) the Company fails to
remedy the event or condition within a period of 30 days following such notice, and (iii) Executive terminates his employment as a result of
such failure to cure within 30 days after the end of the cure period.

“Person” means and includes an individual, a partnership, a corporation, an association, a limited liability company, a joint
stock company, a trust, a joint venture, an unincorporated organization, a governmental entity or any department, agency or political
subdivision thereof and any other entity.

“Pro Rata Bonus” means the product of (a) the actual Bonus for fiscal year in which the Date of Termination occurs, as
determined by the compensation committee of the Board based on actual performance for the year relative to the preestablished targets, (b)
multiplied by a fraction, the numerator of which is the number of days in such fiscal year up to and including the Date of Termination and the
denominator of which is 365.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association, or
business entity of which (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by
that Person or one or more of the other Subsidiaries of that Person or a combination thereof, or (ii) if a limited liability company, partnership,
association, or other business entity (other than a corporation), a majority of partnership or other similar ownership interest thereof is at the
time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof. For
purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership,
association, or other business entity (other than a corporation) if such Person or Persons shall be allocated a majority of limited liability
company, partnership, association, or other business entity gains or losses or shall be or control any managing director or general partner of
such limited liability company, partnership, association, or other business entity. For purposes hereof, references to a “Subsidiary” of any
Person shall be given effect only at such times that such Person has one or more Subsidiaries, and, unless otherwise indicated, the term
“Subsidiary” refers to a Subsidiary of the Company.

“Successor” means a corporation or other entity acquiring all or substantially all the assets and business of the Company,
whether by operation of law, by assignment or otherwise.



12. Tax Issues. Notwithstanding anything contained in this Agreement (or any other agreement between Executive and
the Company or its Subsidiaries) to the contrary, the Company and its Subsidiaries shall be entitled to deduct and withhold from any amounts
distributable or due to Executive from the Company or any of its Subsidiaries, including from Executive’s wages, compensation, or benefits,
as may be required by the Code, or under any state or local law relating to compensation. In addition, the parties intend that any
compensation, benefits and other amounts payable or provided to Executive under this Agreement be exempt from or shall be paid or
provided in compliance with Section 409A of the Code and all regulations, guidance, and other interpretative authority issued thereunder
(collectively, “Section 409A”) such that there will be no adverse tax consequences, interest, or penalties for Executive under Section 409A as
a result of the payments and benefits so paid or provided to him, and this Agreement shall be interpreted accordingly. The parties agree to
modify this Agreement, or the timing (but not the amount) of the payments hereunder of severance or other compensation, or both, to the
extent necessary to comply with and to the extent permissible under Section 409A. In addition, notwithstanding anything to the contrary
contained in any other provision of this Agreement, the payments and benefits to be provided Executive under this Agreement shall be
subject to the provisions set forth below.

(a) The date of Executive’s “separation from service,” as defined in the regulations issued under Section 409A, shall be
treated as Executive’s Date of Termination for purposes of determining the time of payment of any amount that becomes payable to
Executive pursuant to Section 4 hereof upon the termination of his employment and that is treated as an amount of deferred compensation
for purposes of Section 409A.

(b) In the case of any amounts that are payable to Executive under this Agreement in the form of installment payments,
Executive’s right to receive such payments shall be treated as a right to receive a series of separate payments under Treas. Reg. §1.409A-
2(b)(2)(iii).

(c) If Executive is a “specified employee” within the meaning of Section 409A at the time of his “separation from service”
within the meaning of Section 409A, then any payment otherwise required to be made to his under this Agreement on account of his
separation from service, to the extent such payment (after taking in to account all exclusions applicable to such payment under Section
409A) is properly treated as deferred compensation subject to Section 409A, shall not be made until the first business day after (i) the
expiration of six months from the date of Executive’s separation from service, or (ii) if earlier, the date of Executive’s death (the “Delayed
Payment Date”). On the Delayed Payment Date, there shall be paid to Executive or, if Executive has died, to Executive’s estate, in a single
cash lump sum, an amount equal to aggregate amount of the payments delayed pursuant to the preceding sentence.

(d) To the extent that the reimbursement of any expenses or the provision of any in-kind benefits pursuant to this
Agreement is subject to Section 409A, (i) the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided
hereunder during any one calendar year shall not affect the amount of such expenses eligible for reimbursement or in-kind benefits to be
provided hereunder in any other calendar year; provided, however, that the foregoing shall not apply to any limit on the amount of any
expenses incurred by Executive that may be reimbursed or paid under the terms of the Company’s medical plan, if such limit is imposed on
all similarly situated participants in such plan; (ii) all such expenses eligible for reimbursement hereunder shall be paid to Executive as soon
as administratively practicable after any documentation required for reimbursement for such expenses has been submitted, but in any event
by no later than December 31 of the calendar year following the calendar year in which such expenses were incurred; and (iii) Executive’s
right to receive any such reimbursements or in-kind benefits shall not be subject to liquidation or exchange for any other benefit.

13. Golden Parachute Provisions.

(a) In the event Executive becomes entitled to receive payments and benefits hereunder or otherwise and such payments
and benefits (the “Total Payments”) will be subject to the tax (the “Excise Tax”) imposed by Section 4999 of the Code, or any similar tax that
may hereafter be imposed, the Company shall compute the “Net After-Tax Amount,” and the “Reduced Amount,” and shall adjust the Total
Payments as described below. The Net After-Tax Amount shall mean the present value of



all amounts payable to Executive hereunder, net of all federal income, excise and employment taxes imposed on Executive by reason of
such payments. The Reduced Amount shall mean the largest aggregate amount of the Total Payments that if paid to Executive would result
in Executive receiving a Net After-Tax Amount that is equal to or greater than the Net After-Tax Amount that Executive would have received if
the Total Payments had been made. If the Company determines that there is a Reduced Amount, the Total Payments will be reduced to the
Reduced Amount. Such reduction to the Total Payments shall, to the extent permitted by Section 280G and Section 409A, be in the order
specified by the Executive or, if not specified or can’t be specified, be made by first reducing or eliminating any cash severance benefits, then
by reducing or eliminating any accelerated vesting of equity awards in the manner that results in the largest amount being paid to Executive
and then by reducing or eliminating any other remaining Total Payments, in each case in reverse order beginning with the payments which
are to be paid the farthest in time from the date of the transaction triggering the Excise Tax.

(b) For purposes of determining whether the Total Payments will be subject to the Excise Tax and the amounts of such
Excise Tax and for purposes of determining the Reduced Amount and the Net After-Tax Amount: (i) any other payments or benefits received
or to be received by Executive in connection with a Change in Control of the Company or Executive’s termination of employment (whether
pursuant to the terms of this Agreement or any other plan, arrangement, or agreement with the Company, or with any individual, entity, or
group of individuals or entities whose actions result in a change in control of the Company or any Person affiliated with the Company or such
Persons) shall be treated as “parachute payments” within the meaning of Section 280G(b)(2) of the Code, and all “excess parachute
payments” within the meaning of Section 280G(b)(1) of the Code shall be treated as subject to the Excise Tax, unless in the opinion of a tax
advisor selected by the Company and reasonably acceptable to Executive (“Tax Counsel”), such other payments or benefits (in whole or in
part) should be treated by the courts as representing reasonable compensation for services actually rendered (within the meaning of Section
280G(b)(4)(B) of the Code), or otherwise not subject to the Excise Tax; (ii) the amount of the Total Payments that shall be treated as subject
to the Excise Tax shall be equal to the lesser of (A) the total amount of the Total Payments; or (B) the amount of excess parachute payments
within the meaning of Section 280G(b)(1) of the Code (after applying clause (a) above); (iii) in the event that Executive disputes any
calculation or determination made by the Company, the matter shall be determined by Tax Counsel, the fees and expenses of which shall be
borne solely by the Company; and (iv) Executive shall be deemed to pay federal income taxes at the highest marginal rate of federal income
taxation in the calendar year in which the Change in Control of the Company occurs, and state and local income taxes at the highest
marginal rate of taxation in the state and locality of Executive’s residence on the effective date of the Change in Control of the Company, net
of the maximum reduction in federal income taxes which could be obtained from deduction of such state and local taxes, taking into account
the reduction in itemized deduction under Section 68 of the Code.

14. Executive’s Cooperation. As reasonably requested by the Company and at times and on schedules and at locations
that are reasonably consistent with Executive’s other business and personal activities and commitments and provided such cooperation is
not adverse to Executive’s legal or economic interests, Executive agrees to reasonably cooperate with the Company and its Subsidiaries in
any dispute during the Employment Period or thereafter with one or more third parties, internal investigation or administrative, regulatory or
judicial investigation or proceeding which relates to a matter that Executive has knowledge of as a result of his employment with the
Company. In the event the Company requires Executive’s cooperation in accordance with this Section 14 after the Employment Period and
during Executive’s lifetime, the Company shall reimburse Executive for reasonable travel expenses (including lodging and meals), upon
submission of receipts.

15. Notices. Any notice, request or other communication given in connection with this Agreement shall be in writing and
shall be deemed to have been given (i) when personally delivered to the recipient (provided written acknowledgement of receipt is obtained),
(ii) two days after being sent by reputable overnight courier service or (iii) three days after being mailed by first class mail, return receipt
requested, to the recipient at the address below indicated:



Notices to Executive:
[At the last address on file with the Company]

With a copy (which shall not constitute notice) to:
Heather Sager, Esq.
Perkins Coie LLP
505 Howard Street, Suite 1000
San Francisco, CA 94105

Notices to the Company:
Leidos Holdings, Inc.
1191 Freedom Drive
Reston, VA 20190
Attn: Board of Directors and General Counsel

or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending
party in accordance with this paragraph.

16. Business Days. If any time period for giving notice or taking action hereunder expires on a day which is a Saturday,
Sunday or holiday in the state in which the Company’s chief executive office is located, the time period shall be automatically extended to the
business day immediately following such Saturday, Sunday or holiday.

17. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect
under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any
action in any other jurisdiction, but this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or
unenforceable provision had never been contained herein and in all events in a manner to give maximum effect to the intent of the parties
hereunder.

18. Complete Agreement. This Agreement and those documents expressly referred to herein as in effect as of the date
hereof and as executed by all the parties hereto embody the complete agreement and understanding among the parties and supersede and
preempt any prior understandings, agreements or representations by or among the parties, written or oral, which may have related to the
subject matter hereof

19. No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by the
parties hereto to express their mutual intent, and no rule of strict construction shall be applied against any party.

20. Counterparts. This Agreement may be executed in separate counterparts, each of which is deemed to be an original
and all of which taken together constitute one and the same agreement.

21. Successors and Assigns. This Agreement will be binding upon and will inure to the benefit of the Company and its
Successors, and the Company will require any Successors to expressly 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 or assignment had taken place. Neither this
Agreement nor any right or interest hereunder will be assignable or transferable by Executive or by Executive’s beneficiaries or legal
representatives, except by will or by the laws of descent and distribution. This Agreement will inure to the benefit of and be enforceable by
Executive’s legal representatives.

22. Choice of Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the
Commonwealth of Virginia without giving effect to the conflict of laws principles thereof.



23. Amendment and Waiver. The provisions of this Agreement may be amended or terminated only with the prior written
consent of the Company (as approved by the Board) and Executive and as memorialized in a writing specifically referencing the provisions
being so amended or terminated. Any waiver of any provision of this Agreement shall be effective only if in writing, specifically referencing the
provision being waived and signed by the person against whom enforcement of the waiver is being sought (which in the case of the
Company shall require approval of the Board), and no course of conduct or course of dealing or failure or delay by any party hereto in
enforcing or exercising any of the provisions of this Agreement (including, without limitation, the Company’s right to terminate the
Employment Period for Cause or Executive’s right to terminate it for Good Reason) shall affect the validity, binding effect or enforceability of
this Agreement or be deemed to be an implied waiver of any provision of this Agreement.

24. Dispute Resolution. All disputes relating to this Agreement, including its enforceability, other than with respect to
Sections 5 through 7 hereof, shall be resolved by final and binding arbitration before an arbitrator appointed by the Judicial Arbitration and
Mediation Service (JAMS), with the arbitration to be held in Fairfax County, Virginia. Judgment upon the award may be entered in any court
having jurisdiction thereof. The foregoing procedures shall also determine any reference to any term used herein that is utilized in any plan,
program or grant. The expense of the arbitrator shall be borne by the Company, and the arbitrator is authorized to award any remedies that
would be available at law and/or equity (including the ability to award reasonable attorneys’ fees to the prevailing party). Either party may
appeal the result of the arbitration to a state or federal court in the Commonwealth of Virginia having jurisdiction over the matter.

25. Indemnification and Liability Insurance. The Company hereby agrees to indemnify Executive and hold Executive
harmless, to the maximum extent permitted by law, against and in respect of any and all actions, suits, proceedings, claims, demands,
judgments, costs, expenses (including reasonable attorney’s fees), losses, and damages (collectively, “Claims and Expenses”) resulting from
Executive’s good faith performance of Executive’s duties and obligations as an officer or director of the Company, any Subsidiary or as a
fiduciary of any benefit plan of any of the foregoing or in any other role any of them request Executive to serve; provided, that Executive shall
not be entitled to indemnification hereunder against Claims and Expenses that are finally determined by a court of competent jurisdiction to
have resulted from Executive’s fraud or willful misconduct. The Company shall cover Executive under directors’ and officers’ liability
insurance both during and, while potential liability exists, after the term of this Agreement in the same amount and to the same extent as the
Company covers its other officers and directors. The obligations under this Section 25 shall survive the termination of Executive’s
employment with the Company.

26. Clawback Policy. Notwithstanding any other provisions in this Agreement, any payments made pursuant to this
Agreement or otherwise shall be subject to recovery or clawback by the Company under any applicable clawback policy adopted by the
Company, and Executive agrees to execute appropriate acknowledgements or other documentation as may be required pursuant to such
policies from time to time.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have executed this Senior Management Employment Agreement as of the date
first written above.

LEIDOS HOLDINGS, INC.

By: /s/ Robert S. Shapard

Name: Robert S. Shapard

Title: Lead Director

EXECUTIVE

/s/ Thomas A. Bell

Thomas A. Bell



Exhibit A

RELEASE OF ALL CLAIMS AND POTENTIAL CLAIMS

1. This Release of All Claims and Potential Claims (“Release”) is entered into by and between Thomas A. Bell (“Executive”) and
Leidos Holdings, Inc. (hereinafter the “Company”). Executive and the Company have previously entered into an Employment Agreement
dated as of February 23, 2023 (“Employment Agreement”). In consideration of the promises made herein and the consideration due
Executive under the Employment Agreement, this Release is entered into between the parties.

2. (a) The purpose of this Release is to settle completely and release the Company, and in their capacities as such, its individual
and/or collective officers, directors, stockholders, agents, parent companies, subsidiaries, affiliates, predecessors, successors, assigns,
employees (including all former employees, officers, directors, stockholders and/or agents), attorneys, representatives and employee benefit
programs (including the trustees, administrators, fiduciaries and insurers of such programs) (referred to collectively as “Releasees”) in a final
and binding manner from every claim and potential claim for relief, cause of action and liability of any and every kind, nature and character
whatsoever, known or unknown, that Executive has or may have against Releasees arising out of, relating to or resulting from any events
occurring prior to the execution of this Release, including but not limited to any claims and potential claims for relief, causes of action and
liabilities arising out of, relating to or resulting from the employment relationship between Executive and the Company and its subsidiaries,
affiliates and predecessors, and/or the termination of that relationship including any and all claims and rights under the Age Discrimination in
Employment Act, and any personal gain with respect to any claim arising under the qui tam provisions of the False Claims Act, 31 U.S.C.
3730, but excluding any rights or benefits to which Executive is entitled under the Employment Agreement, any rights to indemnifications or
directors and officers liability insurance, any rights as an equity holder and any vested benefits.

(b) This is a compromise settlement of all such claims and potential claims, known or unknown, and therefore this Release
does not constitute either an admission of liability on the part of Executive and the Company or an admission, directly or by implication, that
Executive and/or the Company, its subsidiaries, affiliates or predecessors, have violated any law, rule, regulation, contractual right or any
other duty or obligation. The parties hereto specifically deny that they have violated any law, rule, regulation, contractual right or any other
duty or obligation.

(c) This Release is entered into freely and voluntarily by Executive and the Company solely to avoid further costs, risks and
hazards of litigation and to settle all claims and potential claims and disputes, known or unknown, in a final and binding manner.

3. For and in consideration of the promises and covenants made by Executive to the Company and the Company to Executive,
contained herein, Executive and the Company have agreed and do agree as follows:

(a) Except for the exclusions noted in Section 2(a) above, Executive waives, releases and forever discharges Releasees
from any claims and potential claims for relief, causes of action and liabilities, known or unknown, that he has or may have against
Releasees arising out of, relating to or resulting from any events occurring prior to the execution of this Release, including but not limited to
any claims and potential claims for relief, causes of action and liabilities of any and every kind, nature and character whatsoever, known or
unknown, arising out of, relating to or resulting from the employment relationship between Executive and the Company and its subsidiaries,
affiliates and predecessors, and the termination of that relationship including any and all claims and rights under the Age Discrimination in
Employment Act, and any personal gain with respect to any claim arising under the qui tam provisions of the False Claims Act, 31 U.S.C.
3730 but excluding any rights or benefits to which Executive is entitled under the Employment Agreement. In addition, this Release does not
cover, and nothing in this Release shall be construed to cover, any claim that cannot be so released as a matter of applicable law.

(b) Executive agrees that he will not directly or indirectly institute any legal proceedings against Releasees before any court,
administrative agency, arbitrator or any other tribunal or forum whatsoever by reason of any claims and potential claims for relief, causes of
action and liabilities of



any and every kind, nature and character whatsoever, known or unknown, arising out of, relating to or resulting from any events occurring
prior to the execution of this Release, that is released herein, including but not limited to any claims and potential claims for relief, causes of
action and liabilities arising out of, relating to or resulting from the employment relationship between Executive and the Company and its
subsidiaries, affiliates and predecessors, and/or the termination of that relationship including any and all claims and rights under the Age
Discrimination in Employment Act. Notwithstanding the foregoing, Executive is not waiving and are not being required to waive any right that
cannot be waived under law, including the right to file a charge or participate in an administrative investigation or proceeding of the Equal
Employment Opportunity Commission or any other government agency prohibiting waiver of such right; provided, however, that Executive
disclaims and waive any right to share or participate in any monetary award resulting from the prosecution of such charge or investigation or
proceeding to the fullest extent permitted by law.

(c) Executive is presently unaware of any injuries that he may have suffered as a result of working at the Company or its
subsidiaries, affiliates or predecessors, and has no present intention of filing a workers’ compensation claim. Should any such claim arise in
the future, Executive waives and releases any right to proceed against the Company or its subsidiaries, affiliates or predecessors, for such a
claim. Executive also waives any right to bring any disability claim against the Company or its subsidiaries, affiliates or predecessors, or its or
their carriers.

4. Any dispute, claim or controversy of any kind or nature, including but not limited to the issue of arbitrability, arising out of or relating
to this Release, or the breach thereof, or any disputes which may arise in the future, shall be settled in a final and binding before an arbitrator
appointed by the Judicial Arbitration and Mediation Service.

5. It is further understood and agreed that Executive has not relied upon any advice whatsoever from the Company and/or its
attorneys individually and/or collectively as to the taxability, whether pursuant to Federal, State or local income tax statutes or regulations, or
otherwise, of the consideration transferred hereunder and that he will be solely liable for all of his tax obligations. Executive understands and
agrees that the Company or its subsidiaries, affiliates or predecessors, may be required by law to report all or a portion of the amounts paid
to him and/or his attorney in connection with this Release to federal and state taxing authorities. Executive waives, releases, forever
discharges and agrees to indemnify, defend and hold the Company harmless with respect to any actual or potential tax obligations imposed
by law.

6. Executive acknowledges that he has read, understood and truthfully completed the Business Ethics and Conduct Disclosure
Statement attached hereto as Exhibit 1.

7. It is further understood and agreed that Releasees and/or their attorneys shall not be further liable either jointly and/or severally to
Executive and/or his attorneys individually or collectively for costs and/or attorney’s fees, including any provided for by statute, nor shall
Executive and/or his attorneys be liable either jointly and/or severally to the Company and/or its attorneys individually and/or collectively for
costs and/or attorneys’ fees, including any provided for by statute. For the avoidance of doubt, this paragraph does not apply to any claim
brought to enforce the terms of this Release or to any claim not covered by this Release.

8. Executive understands and agrees that if the facts with respect to which this Release are based are found hereafter to be other
than or different from the facts now believed by him to be true, he expressly accepts and assumes the risk of such possible difference in facts
and agrees that this Release shall be and remain effective notwithstanding such difference in facts.

9. Executive understands and agrees that there is a risk that the damage and/or injury suffered by Executive may become more
serious than he now expects or anticipates. Executive expressly accepts and assumes this risk, and agrees that this Release shall be and
remains effective notwithstanding any such misunderstanding as to the seriousness of said injuries or damage.

10. Executive understands and agrees that if he hereafter commences any suit arising out of, based upon or relating to any of the
claims and potential claims for relief, cause of action and liability of



any and every kind, nature and character whatsoever, known or unknown, he has released herein, Executive agrees to pay 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.

11. It is further understood and agreed that this Release shall be binding upon and will inure to the benefit of Executive’s spouse,
heirs, successors, assigns, agents, employees, representatives, executors and administrators and shall be binding upon and will inure to the
benefit of the individual and/or collective successors and assigns of Releasees and their successors, assigns, agents and/or representatives.

12. This Release shall be construed in accordance with and governed for all purposes by the laws of the Commonwealth of Virginia.

13. Executive agrees that he will not seek future employment with, nor need to be considered for any future openings with the
Company, any division thereof, or any subsidiary or related corporation or entity.

14. Executive and Releasees waive all rights under Section 1542 of the California Civil Code, which section has been fully explained
to them by their respective legal counsel and which they fully understand, and any other similar provision or the law of any other state or
jurisdiction. Section 1542 provides as follows:

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 THE DEBTOR OR RELEASED PARTY.

15. Notwithstanding anything in this Agreement to the contrary, Executive does not waive, release or discharge any rights to
indemnification for actions occurring through his affiliation with the Company or its subsidiaries, affiliates or predecessors, whether those
rights arise from statute, corporate charter documents or any other source nor does Executive waive, release or discharge any right
Executive may have pursuant to any insurance policy or coverage provided or maintained by the Company or its subsidiaries, affiliates or
predecessors.

16. If any part of this Agreement is found to be either invalid or unenforceable, the remaining portions of this Agreement will still be
valid.

17. This Agreement is intended to release and discharge any claims of Executive under the Age Discrimination and Employment Act.
To satisfy the requirements of the Older Workers’ Benefit Protection Act, 29 U.S.C. section 626(f), the parties agree as follows: (a) Executive
acknowledges that he has read and understands the terms of this Agreement; (b) Executive acknowledges that he has been advised in
writing to consult with an attorney, if desired, concerning this Agreement and has received all advice he deems necessary concerning this
Agreement; (c) Executive acknowledges that he has been given twenty-one (21) days to consider whether or not to enter into this
Agreement, has taken as much of this time as necessary to consider whether to enter into this Agreement, and has chosen to enter into this
Agreement freely, knowingly and voluntarily; and (d) for a seven day period following the execution of this Agreement, Executive may revoke
this Agreement by delivering a written revocation to at the Company and this Agreement shall not become effective and enforceable until the
revocation period has expired.

18. Executive acknowledges that he has been encouraged to seek the advice of an attorney of his choice with regard to this
Release. Having read the foregoing, having understood and agreed to the terms of this Release, and having had the opportunity to and
having been advised by independent legal counsel, the parties hereby voluntarily affix their signatures.

19. This Agreement is to be interpreted without regard to the draftsperson. The terms and intent of the Agreement shall be
interpreted and construed on the express assumption that all parties participated equally in its drafting.



20. This Release constitutes a single integrated contract expressing the entire agreement of the parties hereto. Except for the
Employment Agreement, which defines certain obligations on the part of both parties, and this Release, there are no agreements, written or

oral, express or implied, between the parties hereto, concerning the subject matter herein. 

IN WITNESS WHEREOF, Executive and the Company have executed this Release each as of the date indicated below.

EXECUTIVE

Thomas A. Bell

LEIDOS HOLDINGS, INC.

By:

Name:

Title:
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Exhibit 99.1

Leidos Selects Thomas Bell as Incoming CEO
Roger Krone to Retire as Chairman and CEO by May 2023

(Reston, VA) February 27, 2023 – Leidos (NYSE: LDOS) today announced the appointment of Thomas Bell as Chief Executive Officer,
expected to be effective May 3, 2023.

Bell, current President – Defense Rolls-Royce plc; Chairman & Chief Executive Officer, Rolls-Royce North America, Inc., will succeed current
Chairman and CEO, Roger Krone, who has served in the role since 2014.

Krone will retire as Chairman at the time of the Leidos 2023 annual meeting of stockholders, and CEO when Bell’s appointment becomes
effective. The Board expects to appoint Robert S. Shapard independent, non-executive chair after the 2023 annual meeting of stockholders
and will also nominate Mr. Bell to the Board.

To facilitate a seamless leadership transition, Krone will continue as a fully employed advisor through July of this year.

Bell was selected by the company’s Board of Directors following a thorough and thoughtful process to select a successor.

“Tom’s exceptional track record in harnessing the power of technology to drive growth and innovation, with his strong leadership skills and
focus on understanding the needs of the customer, has resulted in a consistent record of success and value creation in both products and
services," said Bob Shapard, lead director of the company’s board. “His deep understanding of many of our customers will facilitate a smooth
transition.”

Prior to his current role, Bell was senior vice president of global sales & marketing for defense, space & security at The Boeing Company.
Before joining Boeing in 2015, he was President of Rolls-Royce Defense Aerospace, having joined as President, Customer Business, North
America in mid-2012. Previously he spent more than two decades with Boeing in a variety of leadership positions within the defense, space
and security business and began his aerospace career with Lockheed Martin in human space flight.

"Roger Krone's impact on Leidos and its customers will be felt for years to come. Under his leadership, Leidos has achieved tremendous
growth, evolved its business strategy, and made a positive difference in the lives of countless people around the world. Now, Leidos is not
only a market leader but, just as importantly, a place where employees feel a deep sense of mission and community,” said Shapard. “On
behalf of the Board of Directors, I extend our deepest gratitude to Roger for his nearly nine years of dedicated service. He has left an
indelible mark on our company and our culture, and we are a better organization because of his leadership. We wish him all the best in his
future endeavors, and we look forward to continuing to build on the foundation that he has laid for Leidos' future success."

"Working with the extraordinary people of Leidos has been the honor of my career,” said Krone. “Their dedication, innovation, and
unwavering commitment to our mission have been the driving force behind our success. I want to thank them for the privilege of serving as
their leader for nearly nine years, and for inspiring me with their passion, their brilliance, and their unwavering commitment to excellence. It
has been a privilege to be a part of this remarkable team, and I am confident that the future of Leidos is in the best possible hands with all of
them."



About Leidos
Leidos is a Fortune 500® technology, engineering, and science solutions and services leader working to solve the world’s toughest
challenges in the defense, intelligence, civil, and health markets. The company’s 45,000 employees support vital missions for government
and commercial customers. Headquartered in Reston, Virginia, Leidos reported annual revenues of approximately $14.4 billion for the fiscal
year ended December 30, 2022. For more information, visit www.Leidos.com.

Contact:
Melissa Lee Dueñas
571.526.6850
duenasml@leidos.com


