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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 December 11, 2023, the Board of Directors (the "Board") of Leidos Holdings, Inc. (the "Company") increased the size of the
Board to 13 members and elected Vice Admiral (Retired) Nancy Ann Norton as a Director of the Company, effective January 1, 2024. A copy
of the press release announcing Ms. Norton’s election is attached to this report as Exhibit 99.1.

The Board has determined that Ms. Norton is independent and meets the applicable independence requirements of the New York
Stock Exchange. Ms. Norton will receive compensation for her service as a non-employee member of the Board in accordance with the
standard compensatory arrangements for non-employee members of the Board as described in the Company’s proxy statement filed on
March 15, 2023. Ms. Norton has not been appointed to any Board committees at this time.

There are no arrangements or understandings between Ms. Norton and any other person pursuant to which Ms. Norton was selected
as a director, and there are no transactions in which the Company is a party and in which Ms. Norton has a material interest subject to
disclosure under Item 404(a) of Regulation S-K.

On December 11, 2023, the Board appointed Daniel A. Atkinson IV, age 45, as the Company's Senior Vice President, Chief
Accounting Officer and Corporate Controller, to be effective upon the filing of the Company's Annual Report on Form 10-K for the year ended
December 29, 2023 (the "Effective Date"). Previously, Mr. Atkinson served as the Company's Assistant Corporate Controller since June
2021. Mr. Atkinson brings over 20 years of experience leading large teams in a number of different industries and has extensive proficiency
in accounting, auditing, financial reporting and accounting information systems. Before joining Leidos, Mr. Atkinson was Director of Technical
Accounting and Revenue Recognition at Booz Allen Hamilton from April 2018 until June 2021. He also held key leadership roles within the
controller's organization at CSRA, Inc. from October 2016 to April 2018.

Beginning January 8, 2024, Mr. Atkinson will receive a base salary of $340,000 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 cash bonus of
50% of his annual base salary. He will receive an annual equity award for fiscal year 2024 as part of the Company’s annual equity award
program with a grant date fair value of $204,000, 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. Mr. Atkinson will also be eligible to participate in other benefit plans consistent with the Company’s other
executives.

Carly E. Kimball will continue to serve as the Company's Chief Accounting Officer and Corporate Controller until the Effective Date,
in addition to her new role as Chief Performance Officer, which will be effective January 1, 2024.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit 99.1 Press Release dated December 14, 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 99.1

Leidos Nominates Former Vice Admiral Nancy Ann Norton to Board of Directors

(RESTON, Va.) December 14, 2023 – Leidos (NYSE:LDOS), a FORTUNE  500 science and technology leader, announced that Nancy Ann
Norton, Vice Admiral U.S. Navy (Ret.), has been appointed to the company’s Board of Directors, effective January 1, 2024. Norton sits on the
board of FedEx Corporation and, while in the Navy, most recently served as director of the Defense Information Systems Agency (DISA) and
commander of the Joint Force Headquarters Department of Defense Information Network (JFHQ-DODIN).

“We are delighted to welcome Nancy to the board where she will help us better understand our customers’ challenges so as to better position
Leidos to serve,” said Leidos Chief Executive Officer Tom Bell. “As we lead Leidos into and through our next decade of growth, Nancy’s
business acumen and experience will help us maintain our leading position within our industry.”

“Nancy brings a wealth of experience from the highest levels of the Navy and Department of Defense as well as corporate governance
understanding,” said Leidos Chairman Bob Shapard. “We’re excited to welcome her to the board to help us expand our business while
driving growth for shareholders.”

Prior to her retirement in 2021, Norton led DISA’s global network and oversaw more than 8,000 military and civilian personnel. DISA’s
worldwide force plans, develops, delivers, and operates joint, interoperable command and control capabilities while defending an enterprise
infrastructure in more than 42 countries. As commander of JFHQ-DODIN, Norton was charged with the direction and synchronization of
defensive cyberspace activities. She was responsible for organizing, training and equipping the military and civilian staff who secure, operate
and defend the DODIN.

A native of Oregon, Norton holds a Bachelor of Science degree from Portland State University as well as master’s degrees from the Naval
Postgraduate School and Naval War College, where she was the President’s Honor Graduate.

Norton joined FedEx Corporation’s board of directors in 2022. Her awards and decorations include the Defense Superior Service Medal,
Legion of Merit, Defense Meritorious Service Medal and Meritorious Service Medal, Navy League Award, Young AFCEAN Award,
Copernicus Award and the National Security Agency’s Frank B. Rowlett Award for Personal Achievement in Information Security.

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 47,000 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.
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