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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

In order to retain and incentivize certain members of the Company’s senior leadership team who are critical to
positioning the Company for long-term future growth, on September 5, 2022, the Talent and Compensation
Committee of the Board of Directors approved a retention program for certain executive officers.

Under the retention program, certain of our executive officers were granted a one-time award of restricted stock units
(the “Retention RSU Grant”) under to the Company’s Amended and Restated 2014 Omnibus Incentive Plan (the
“Plan”). Tom Vadaketh, our Chief Financial Officer, received a Retention RSU grant with an aggregate grant value
of $2,150,000. The Retention RSU Grant will generally vest in 1/3 installments on each of the first three anniversaries
of the grant date based on continuous employment with the Company (except the Retention Grant will fully vest
earlier upon the executive’s termination of employment due to death, disability, involuntary termination without
“cause” or resignation for “good reason”).
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