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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 February 24, 2022, the Compensation Committee (the “Compensation Committee”) of the Board of Directors (the “Board of Directors”) of
Kyndryl Holdings, Inc. (the “Company”) adopted the Kyndryl Annual Incentive Plan for Executives (the “AIP”) and made certain amendments to the
Kyndryl Executive Severance Plan and Executive Retirement Policy, each as described in greater detail below. In addition, the Compensation Committee
made awards of cash bonus opportunities to certain executives of the Company, including Martin Schroeter, the Company’s Chairman and Chief Executive
Officer, David Wyshner, the Company’s Chief Financial Officer and Treasurer, Elly Keinan, the Company’s Group President, Edward Sebold, the
Company’s General Counsel and Secretary, and Maryjo Charbonnier, the Company’s Chief Human Resources Officer (collectively, the “NEOs”), in each
case as described below.

 
Annual Incentive Plan

 
The AIP is a cash-based incentive award plan, the purpose of which is to promote the long-term value and success of the Company and its

affiliates and subsidiaries by attracting and retaining highly qualified executives and motivating them to perform to the best of their abilities to advance the
Company’s objectives and strategy.
 

Pursuant to the AIP, select executives of the Company, including the NEOs, are eligible to receive cash incentive awards based upon performance
goals established by the Compensation Committee, in the case of the NEOs and other officers of the Company subject to Section 16 of the Securities
Exchange Act of 1934, as amended (“Section 16 officers”), and defined at the corporate business unit level, in the case of other executives, for a fiscal year
or transition period.

 
The metrics and targets applicable to awards under the AIP can include any measure of individual performance, financial or non-financial

Company or business unit performance, customer or client engagement, and human capital goals, as well as any other goals or metrics determined to be
reasonable or appropriate. The metrics and targets may be determined on an individual, divisional, business unit, or Company-wide basis, and may differ
from participant to participant and from award to award.

 
The metrics and targets may be changed at any time during the performance period, to the extent permitted by applicable law. Achievement of the

metrics and targets for NEOs and other Section 16 officers will be determined by the Compensation Committee, and it is expected that the Compensation
Committee will exercise its discretion to determine the overall Annual Incentive Plan pool for each performance period based on its determination of
performance against the applicable metrics and targets. In addition, the AIP permits adjustments to the payments as determined to be reasonable or
appropriate including, without limitation, to reflect unforeseen circumstances that may occur during the performance period.

 
The foregoing description of the AIP does not purport to be complete and is qualified in its entirety by reference to the full text of the AIP, which

is filed as Exhibit 10.1 hereto and incorporated herein by reference.
 
On February 24, 2022, the Compensation Committee made awards of cash bonus opportunities pursuant to the AIP to the NEOs for the transition

period beginning January 1, 2022 and ending March 31, 2022.
 
The target cash bonus opportunity for the three-month transition period is equal to 200% of their respective base salaries for Messrs. Schroeter and

Keinan and 125% of their respective base salaries for Messrs. Wyshner and Sebold and Ms. Charbonnier, in each case prorated to reflect the three-month
performance period. The payout may range from 0% to 200% of the target award opportunity based on the Company’s achievement of equally-weighted
financial goals (revenue and Adjusted EBITDA), subject to adjustment upwards or downwards by 10% based on the Company’s achievement of strategic
goals (backlog improvement and advisory & implementation services signings) as determined in the discretion of the Compensation Committee.

 

 



 

 
Amendments to Executive Severance Plan
 

On February 24, 2022, the Compensation Committee made certain amendments to the Kyndryl Executive Severance Plan and Executive
Retirement Policy. These amendments included, among other administrative amendments: (i) providing that (a) the 24 months of base salary payable to Mr.
Schroeter, and (b) the 18 months of base salary payable to Messrs. Wyshner, Keinan and Sebold and Ms. Charbonnier, in each case in the event of a
“covered termination” (as defined therein), is payable in a lump-sum, rather than as a salary continuation; and (ii) providing that in the event of a covered
termination or a covered termination that occurs within the 24-month period following a change in control, Mr. Schroeter is entitled to receive continued
health insurance coverage, or reimbursement of premiums for coverage, at substantially the same level as provided immediately prior to such termination,
at the same cost as generally provided to similarly situated active Company employees, for a period of 18 months, rather than a period of 24 months.

 
The full text of the Kyndryl Executive Severance Plan and Executive Retirement Policy, as so amended, is filed as Exhibit 10.2 hereto and

incorporated herein by reference.
 
Item 8.01 Other Events
 

On February 24, 2022, the Board of Directors determined to hold the Company’s 2022 annual meeting of stockholders (the “2022 Annual
Meeting”), which will be the Company’s first annual meeting of stockholders, on Thursday, July 28, 2022.
 

Deadline for Rule 14a-8 Stockholder Proposals. Consistent with the Securities and Exchange Commission’s proxy rules, the Company’s Board of
Directors has set the deadline for submission of proposals to be included in the Company’s proxy materials for the 2022 Annual Meeting as March 7, 2022.

 
Deadline for other Stockholder Proposals. The Company’s Amended and Restated Bylaws (the “Bylaws”) govern notice requirements for

stockholder proposals intended to be presented at, but not included in the proxy materials for, the 2022 Annual Meeting, including director nominations for
election to the Company’s Board of Directors (other than “proxy access” director nominations, which are discussed below). To be considered timely, such
stockholder’s notice must be received by the Company’s Secretary not later than April 29, 2022.

 
Proxy Access. To be considered timely, stockholder requests to include stockholder-nominated directors in the Company’s proxy materials for the

2022 Annual Meeting pursuant to the “proxy access” provision in the Bylaws must be received by the Company no later than April 29, 2022.
 
Address for Stockholder Proposals and Nominations. Stockholder proposals and nominations should be sent to the Company at One Vanderbilt

Avenue, 15th Floor, New York, New York 10017, Attention: Secretary.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Number  Description of Exhibit
10.1  Kyndryl Annual Incentive Plan for Executives
10.2  Kyndryl Executive Severance Plan and Executive Retirement Policy
104  Cover Page Interactive Data File (embedded in the Inline XBRL document)
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Exhibit 10.1

 
Kyndryl Annual Incentive Plan for Executives

 
Effective January 1, 2022

 
1. Purpose
 
The purpose of this Kyndryl Annual Incentive Plan for Executives (the “Plan”) is to promote the long-term value and success of Kyndryl Holdings, Inc.
(“Kyndryl”) and its affiliates and subsidiaries (together with Kyndryl, the “Company”) by attracting and retaining highly qualified executives and
motivating them to perform to the best of their abilities to advance the Company’s objectives and strategy.
 
2. Eligibility
 
The Compensation Committee of Kyndryl’s Board of Directors (the “Committee”), in its sole discretion, will select and designate the employees of the
Company eligible to participate in the Plan (each, a “Participant”) for all or a portion of a specified performance period. An employee who is a participant
for a specified performance period is not guaranteed or assured of being selected for participation in a subsequent performance period. A performance
period may be a fiscal year including, without limitation, the short fiscal year from January 1, 2022, through March 31, 2022.
 
3. Determination of Incentive Formula and/or Target Award
 
The Committee, in its sole discretion, will determine the terms, conditions, performance criteria, and applicable incentive formulas for cash incentive
awards (“Awards”) granted to Participants under the Plan. The Awards may be established as a target, where the amount of a Participant’s target Award is
based on that Participant’s salary as of a particular date, a fixed dollar amount, or as otherwise determined by the Committee in its sole discretion.
 
The incentive formulas and additional terms and conditions applicable to the Award may be set forth in documentation that (a) is not inconsistent with the
terms and conditions of this Plan, (b) references this Plan and (c) is approved by the appropriate officers of the Company. Such documentation may include,
without limitation, an internal Company website maintained by Kyndryl’s HR function for this purpose.
 
4. Determination of Performance Criteria
 
The Committee, in its sole discretion, will determine the performance criteria applicable to any Award, which may include, without limitation:
 

• measures of individual performance,
 

• financial or non-financial performance,
 

• customer or client engagement, and
 

• human capital goals,
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such as the achievement of specific business objectives; cash flow or cash position; earnings (which may include earnings before interest, tax, depreciation
and amortization (“EBITDA”), adjusted EBITDA, EBITDA and adjusted EBITDA lifetime value, earnings before interest and taxes, earnings before taxes
and net earnings, and other metrics); earnings per share; sustainability; achievement of ESG goals; expenses; gross margin; growth in stockholder value;
internal rate of return; market share; net income; net profit; net sales; operating cash flow; operating expenses; operating income; operating margin;
overhead or other expense reduction; productivity; profit; return on assets; return on capital; return on equity; return on investment; return on sales; stock
price; total stockholder return; revenue; contract awards; customer satisfaction, renewals or retention rates; net promoter score; business divestitures or
acquisitions; increases in specified indices; the attainment of growth rates; diversity and inclusion; employee engagement; and any other measures of
performance. The goals and performance factors may be established on any basis the Committee determines relevant, in its sole discretion, and may be
established on an individual, divisional, business unit or enterprise basis. The performance goals may differ from Participant to Participant and from award
to award.
  
5. Discretion to Change the Incentive Formula for Award
 
The incentive formula with respect to an Award is subject to change at any time during the fiscal year and up to the date of payment. Notwithstanding any
contrary provision of the Plan, the Committee may, in its sole discretion and at any time up to the date of payment, increase, reduce or eliminate a
Participant’s Award. The Award may be below, at or above the target award, in the Committee’s sole discretion. The Committee, in its sole discretion, may
determine the amount of any increase or reduction based on such factors as it deems relevant and will not be required to establish any allocation or
weighting with respect to the factors it considers.
 
6. Payment of Award
 
An amount payable pursuant to an Award shall be paid at such time or times as determined by the Committee but in no event later than the fifteenth day of
the third month following (a) the end of the performance period or (b) if later, the date the Award has been earned and is no longer subject to a substantial
risk of forfeiture. Unless otherwise determined by the Committee or as required by applicable law, to earn an Award, a Participant must be actively
employed by the Company on the last day of the performance period.
 
7. Clawback
 
Amounts payable under the Plan will be incentive compensation under the terms of and subject to Kyndryl Clawback Policy.
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8. Taxes and Withholding, Section 409A
  
Payments under the Plan are subject to applicable income taxes and employment taxes, as determined by the Company in its discretion. It is intended that
amounts under the Plan be exempt from the application of, or otherwise comply with, Section 409A of the Internal Revenue Code (“Section 409A”), and
all provisions of the Plan shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes or penalties under
Section 409A. For purposes of Section 409A, each of the payments that may be made under the Plan is designated as a separate payment.
 
9. Plan Administration
 
The Plan will be administered by the Committee. The Committee will have all powers and discretion necessary or appropriate to administer the Plan,
including, without limitation, the discretionary authority to: determine which employees will be granted Awards; prescribe the terms and conditions of
awards; interpret the Plan and the Awards; adopt such procedures and subplans as are necessary or appropriate to permit participation in the Plan by
employees who are foreign nationals or employed outside of the United States; adopt rules for the administration, interpretation and application of the Plan;
and interpret, amend or revoke any such rules.
 
The Committee, in its sole discretion and on such terms and conditions as it may provide, may delegate all or part of its authority and powers under the
Plan to one or more directors and/or officers of the Company. Except to the extent specifically reserved by the Committee, the appropriate directors and/or
officers of the Company shall have all of the authorities and powers reserved to the Committee under the Plan with respect to approving participation and
Awards for Participants other than the officers of the Company subject to Section 16 of the Securities Exchange Act of 1934.
 
The Company’s HR function shall be responsible for the ministerial administration of the Plan (for example, payment of approved awards).
 
All determinations and decisions made by the Committee, Kyndryl’s Board of Directors or its members, the Company’s officers, and any of their respective
delegates pursuant to the provisions of the Plan will be final, conclusive, and binding on all persons, and will be given the maximum deference permitted
by law.
 
10. Unfunded Bonus Program
 
The Plan is intended to be a “bonus program” as defined under U.S. Department of Labor Regulation 2510.3-2(c) and will be construed and administered in
accordance with such intention. The Plan is an unfunded plan. Participants are and shall be general creditors of the Company with respect to any Awards
granted under the Plan, if any.
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11. Venue
 
Any action or proceeding with respect to a Participant’s benefit under the Plan shall be brought exclusively in the state and federal courts sitting in New
York County or Westchester County, New York. By participating in the Plan, Participants agree to the personal jurisdiction thereof, and irrevocably waive
any objection to the venue of such action, including any objection that the action has been brought in an inconvenient forum.
 
12. Right to Modify or Terminate Plan
 
Kyndryl reserves the unqualified right to suspend, replace or terminate the Plan or to make changes or amendments to any of its provisions at any time and
without prior notice. Such changes or amendments to the Plan may be made by the Board of Directors of Kyndryl Holdings, Inc., the Committee, or either
of their respective designees.
 
13. Governing Law
 
The Plan shall be construed, regulated and administered under the laws of the State of New York, without regard to its conflict of law rules.
 
14. No Employment Rights or Contract
 
The Plan does not confer employment rights upon any person. No person is entitled, by virtue of the Plan, to remain in the employ of the Company or to be
rehired, and nothing in the Plan restricts the right of the Company to terminate the employment of any person at any time.
 
15. No Assignment of Benefits
 
Plan payments are not subject to anticipation, alienation, pledge, sale, transfer, or assignment, and any attempt to cause such amounts to be so subjected
will not be recognized, other than by will or by the laws of descent and distribution.
 
16. Successors
 
All obligations of the Company under the Plan, with respect to Awards granted hereunder, will be binding on any successor to the Company, whether the
existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business or
assets of the Company.
 
17. Severability
 
In the event any provision of the Plan is held to be illegal or invalid for any reason, such illegality or invalidity will not affect the remaining parts of the
Plan, and the Plan will be construed and enforced as if such illegal or invalid provisions had never been included in the Plan.
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ARTICLE 1.     INTRODUCTION

 
Purpose
 
This Kyndryl Executive Severance Plan (the “Plan”) was established by Kyndryl Holdings, Inc. effective December 16, 2021, to provide Severance
Benefits to eligible banded executives of Kyndryl Holdings, Inc. and its affiliates and subsidiaries who participate in the Plan. The Plan is hereby restated
to supersede all prior versions of the Plan and reflect the Plan in effect as of February 24, 2022. This document describes who is eligible for the Plan, the
conditions that you must meet in order to receive benefits under the Plan, and other general information about the Plan.
 
The Executive Retirement Policy is an Appendix to the Plan but otherwise not part of the Plan and is intended to be exempt from ERISA.
 
Plan Document and Summary Plan Description
 
This document is intended to serve as both the official plan document for the Plan and a summary plan description that provides eligible employees an
overview of how the Plan works and your rights and obligations under the Plan. You should review this information carefully and to keep it in a safe place
for future reference.
 
Defined Terms
 
For purposes of the Plan, the below terms have the meanings set forth as follows:
 
Annual Incentive Plan means the Kyndryl Annual Incentive Plan for Executives, or a successor plan through which annual bonus is provided.
 
Base Pay means your monthly base salary at the rate in effect immediately prior to your Termination Without Cause or Change in Control Termination (or
immediately prior to the Change in Control, if greater). Base Pay does not include holiday pay, overtime pay, or any other form of compensation beyond
base salary, such as bonus compensation (including guaranteed bonus compensation), commissions or sales incentives, equity or other incentive
compensation, retirement plan contributions, annual leave or severance pay.
 
Board means the Board of Directors of Kyndryl Holdings, Inc.
 
Cause means, as reasonably determined by the Plan Administrator, the occurrence of any of the following:
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· Embezzlement, misappropriation of corporate funds or other material acts of dishonesty;

 
· Commission or conviction of any felony or of any misdemeanor involving moral turpitude, or entry of a plea of guilty or nolo contendere to any

felony or misdemeanor (other than a minor traffic violation or other minor infraction);
 

· Engagement in any activity that the employee knows or should know could harm the business or reputation of the Company;
 

· Failure to adhere to the Company’s corporate codes, policies or procedures;
 

· Breach of any covenant in any employment agreement or any intellectual property agreement, or a breach of any other provision of the
employment agreement, in either case if the breach is not cured to the Company’s satisfaction within a reasonable period after notice of the breach
(no notice and cure period is required if the breach cannot be cured);

 
· Failure to perform duties or follow management direction, which failure is not cured to the Company’s satisfaction within a reasonable period of

time after a written demand for substantial performance is delivered to the employee (no notice or cure period is required if the failure to perform
cannot be cured);

 
· Violation of any statutory, contractual or common law duty or obligation to the Company, including the duty of loyalty;

 
· Rendering of services for any organization or engaging directly or indirectly in any business which is or becomes competitive with the Company,

or which organization or business, or the rendering of services to such organization or business, is or becomes otherwise prejudicial to or in
conflict with the interests of the Company; or

 
· Acceptance of an offer to engage in or associate with any business which is or becomes competitive with the Company;

 
provided, however, that the mere failure to achieve performance objectives shall not constitute Cause.
 
Change in Control means the first to occur of any of the following events:
 

· the acquisition by any Person or related “group” (as such term is used in Section 13(d) and Section 14(d) of the Exchange Act) of Persons, or
Persons acting jointly or in concert, of Beneficial Ownership (including control or direction) of more than 50% (on a fully diluted basis) of either
(A) the then-outstanding shares of Common Stock of Kyndryl Holdings, Inc., including shares of Common Stock issuable upon the exercise of
options or warrants, the conversion of convertible stock or debt, and the exercise of any similar right to acquire such shares of Common Stock, or
(B) the combined voting power of the then-outstanding voting securities of Kyndryl Holdings, Inc. entitled to vote in the election of Directors (the
“Outstanding Company Voting Securities”), but excluding any acquisition by the Company or any of its respective affiliates or by any employee
benefit plan sponsored or maintained by the Company;
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· a change in the composition of the Board such that members of the Board during any consecutive 24-month period (the “Incumbent Directors”)

cease to constitute a majority of the Board. Any person becoming a Director through election or nomination for election approved by a valid vote
of at least a majority of the Incumbent Directors shall be deemed an Incumbent Director; provided, however, that no individual becoming a
Director as a result of an actual or threatened election contest, as such terms are used in Rule 14a-12 of Regulation 14A promulgated under the
Exchange Act, or as a result of any other actual or threatened solicitation of proxies or consents by or on behalf of any person other than the
Board, shall be deemed an Incumbent Director;

 
· the approval by the stockholders of Kyndryl Holdings, Inc. of a plan of complete dissolution or liquidation of Kyndryl Holdings, Inc.;

 
· the consummation of a reorganization, recapitalization, merger, amalgamation, consolidation, statutory share exchange or similar form of

corporate transaction involving (x) Kyndryl Holdings, Inc. or (y) any of its subsidiaries, but in the case of this clause (y) only if Outstanding
Company Voting Securities are issued or issuable (a “Business Combination”), or sale, transfer or other disposition of all or substantially all of the
business or assets of the Company to an entity that is not an affiliate of the Company (a “Sale”), unless immediately following such Business
Combination or Sale: (A) more than 50% of the total voting power of the entity resulting from such Business Combination or the entity that
acquired all or substantially all of the business or assets of Kyndryl Holdings, Inc. in such Sale (in either case, the “Surviving Company”), or the
ultimate parent entity that has Beneficial Ownership of sufficient voting power to elect a majority of the board of directors (or analogous
governing body) of the Surviving Company (the “Parent Company”), is represented by the Outstanding Company Voting Securities that were
outstanding immediately prior to such Business Combination or Sale (or, if applicable, is represented by shares of Common Stock into which the
Outstanding Company Voting Securities were converted pursuant to such Business Combination or Sale), and such voting power among the
holders thereof is in substantially the same proportion as the voting power of the Outstanding Company Voting Securities among the holders
thereof immediately prior to the Business Combination or Sale, (B) no Person (other than any employee benefit plan sponsored or maintained by
the Surviving Company or the Parent Company) is or becomes the beneficial owner, directly or indirectly, of more than 50% of the total voting
power of the outstanding voting securities eligible to elect members of the board of directors (or the analogous governing body) of the Parent
Company (or, if there is no Parent Company, the Surviving Company) and (C) at least a majority of the members of the board of directors (or the
analogous governing body) of the Parent Company (or, if there is no Parent Company, the Surviving Company) following the consummation of
the Business Combination or Sale were Board members at the time of the Board’s approval of the execution of the initial agreement providing for
such Business Combination or Sale.
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For purposes of this definition, “Beneficial Ownership” means beneficial ownership within the meaning of Rule 13d-3 promulgated under Section 13 of the
Exchange Act; “Common Stock” or “stock” means authorized and issued or unissued common stock of Kyndryl Holdings, Inc., at such par value as may be
established from time to time; “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and any successor thereto; and “Person”
means a “person” as defined in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, except that such term shall
not include (i) the Company, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the Company, (iii) an underwriter
temporarily holding securities pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the stockholders of the
Company in substantially the same proportions as their ownership of shares of Common Stock of the Company.
 
Notwithstanding the foregoing, a Change in Control will be determined to have occurred only if it would also constitute a “change in ownership” of
Kyndryl Holdings, Inc., a “change in effective control” of Kyndryl Holdings, Inc., or a “change in ownership of a substantial portion of assets” of Kyndryl
Holdings, Inc., in each case as determined under Section 409A of the Tax Code.
 
Change in Control Termination means your Termination Without Cause or Termination for Good Reason within 24 months following a Change in Control.
 
Company means Kyndryl Holdings, Inc. and any or all of its affiliates and subsidiaries.
 
Compensation Committee means the Compensation Committee of the Board.
 
Eligible Executive means an employee of Kyndryl who is classified by Kyndryl as a Named Executive Officer or as an “executive” in Bands A through D.
For purposes of this Plan (and only for such purposes), an Eligible Executive whose position is changed to a lower band or non-executive status retains
their executive status in the higher band for a period of 12 months following such a change.
 
ERISA means the Employee Retirement Income Security Act of 1974, as amended.
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Kyndryl means Kyndryl Holdings, Inc. and its affiliates and subsidiaries who participate in the Plan.
 
Long-Term Performance Plan means the Kyndryl 2021 Long-Term Performance Plan or its successor plan.
 
Named Executive Officer means the current executive officers of Kyndryl Holdings, Inc. for whom disclosure under Item 402(c) of Regulation S-K was
included in Kyndryl Holdings, Inc.’s most recent filing with the Securities and Exchange Commission that required such disclosure. For purposes of this
Plan (and only for such purposes), a Named Executive Officer retains their status as a Named Executive Officer for a period of 12 months following their
ceasing to be a Named Executive Officer. Effective upon a Change in Control, the Named Executive Officers as of immediately before the Change in
Control shall continue to be considered Named Executive Officers for purposes of the Plan (and only for such purposes) for the 24-month period following
the Change in Control.
 
Plan means this Kyndryl Executive Severance Plan.
 
Plan Administrator means the VP, Total Rewards of Kyndryl Holdings, Inc.
 
Severance Benefits means the benefits provided under the Plan, as described in Article 3.
 
Tax Code means the Internal Revenue Code of 1986, as amended.
 
Termination for Good Reason means your termination of employment with the Company due to actions taken by Kyndryl or Kyndryl’s successor that result
in (A) a material diminution in your authority, duties or responsibilities, (B) a reduction in your then current base salary or bonus opportunity, (C) a
material breach by the Company of an existing agreement between Kyndryl and you, (D) failure of Kyndryl’s successor to assume in writing its obligations
under this Plan or any other agreement with you if not assumed by successor by operation of law, or (E) relocation of more than 40 miles from both your
then current primary place of employment and your assigned primary company office; provided, however, that you must provide Kyndryl with written
notice of the circumstance that you claim to be good reason within 90 days after such circumstance first occurs, such circumstance is not remedied within
30 days after Kyndryl receives the written notice, and your termination of employment with the Company is effective as soon as practicable after the end of
such 30-day cure period.
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Termination Without Cause means Kyndryl’s termination of your employment with the Company involuntarily for any reason other than for Cause or due
to death or disability. A Participant who has been notified of the Participant’s termination of employment does not have a Termination Without Cause until
the effective date of such termination as established by the Company. Any Participant who terminates employment with the Company voluntarily (or who
is terminated involuntarily for Cause or due to death or Disability) before the effective date of the Participant’s termination established by the Company is
deemed not to have had a Termination Without Cause.
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ARTICLE 2.      ELIGIBILITY AND PARTICIPATION

 
You are eligible to participate in the Plan if you are an Eligible Executive of Kyndryl.
 
You are not eligible to participate in the Plan if you are classified by Kyndryl as anything other than a common law employee. If Kyndryl does not classify
you as an employee, but you subsequently are determined to be an employee by a court or other entity, you will be considered an employee for purposes of
the Plan no earlier than the date on which Kyndryl decides to implement the decision from a court or other entity.
 
Once you begin participating in the Plan, you remain a participant until any of the following occurs:
 

· You cease to be an Eligible Executive.
 

· You terminate employment with Kyndryl without having a Change in Control Termination or a Termination Without Cause.
 

· You terminate employment with Kyndryl but are not eligible to receive Severance Benefits under Article 3.
 

· The Plan is terminated, suspended, or otherwise amended in any way to exclude your participation.
 

· You have a Change in Control Termination or a Termination Without Cause and you receive the benefit to which you are entitled under the Plan.
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ARTICLE 3.      SEVERANCE BENEFITS

 
Eligibility for Severance Benefits
 
If you are a participant in the Plan, you will be eligible to receive Severance Benefits under the Plan as follows:
 

· If you are a Named Executive Officer or an Eligible Executive classified in Band A, you are eligible to receive Severance Benefits if you have a
Termination Without Cause or a Change in Control Termination.

 
· If you are an Eligible Executive classified in Band B-D, you are eligible to receive Severance Benefits if you have a Termination Without Cause.

 
A Termination Without Cause means Kyndryl’s termination of your employment with the Company involuntarily for any reason other than for Cause or
due to death or disability.
 
A Change in Control Termination means your Termination Without Cause or Termination for Good Reason during the twenty-four-month period
immediately following a Change in Control.
 
You do not have a Termination Without Cause or a Change in Control Termination if you accept an offer for, or are transferred to, another position with the
Company or if you resign or otherwise leave Kyndryl voluntarily or if you do not continue working for the Company until your designated termination
date.
 
Release of Claims Required as a Condition of Receiving Severance Benefits
 
In order to receive benefits under this Plan, you must sign a confidential separation agreement and general release that will include, among other things, a
release of any and all claims that you may have against Kyndryl, all of its affiliates and subsidiaries, and any of their employees, directors, or agents;
confidentiality and trade secret commitments; a non-solicitation of Company employees for two years; and, except where prohibited by law or otherwise
waived by Kyndryl (in writing by the Plan Administrator), a non-solicitation of Company clients for two years. You also must not revoke the confidential
separation agreement and general release within the time period required by law for the revocation of a release, at which point the release becomes
irrevocable. The separation agreement and release of claims will be provided to you no later than seven (7) days following your termination of
employment.
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Amount of Severance Benefits
 
The Severance Benefits payable under the Plan depend on the circumstances of your termination of employment and the tier of benefits applicable to your
position.
 
The following summarizes the Severance Benefits available to the Named Executive Officers and Band A Executives:
 

 Termination Without Cause 
(non-Change in Control)

Change in Control Termination

Chief
Executive
Officer

•    Up to 24 months Base Pay and 18
months medical premiums

•    Prorated bonus under the Annual
Incentive Plan, determined based on
actual performance*

•    24 months Base Pay and 18 months medical premiums, plus 2x target Annual
Incentive Plan yearly payout

•    Prorated bonus for current period under the Annual Incentive Plan, determined
using target performance*

•    Immediate vesting of outstanding restricted stock unit and stock option Awards
under the Long-Term Performance Plan

•    Immediate vesting of performance stock unit Awards under the Long-Term
Performance Plan at target performance (or actual performance, in the
Compensation Committee’s sole discretion)

Tier 1:
Named
Executive
Officers

•    Up to 18 months Base Pay and
medical premiums

•    Prorated bonus under the Annual
Incentive Plan, determined based on
actual performance*

•    18 months Base Pay and medical premiums, plus 1.5x target Annual Incentive
Plan yearly payout

•    Prorated bonus for current period under the Annual Incentive Plan, determined
using target performance*

•    Immediate vesting of outstanding restricted stock unit and stock option Awards
under the Long-Term Performance Plan

•    Immediate vesting of performance stock unit Awards under the Long-Term
Performance Plan at target performance (or actual performance, in the
Compensation Committee’s sole discretion)
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 Termination Without Cause 
(non-Change in Control)

Change in Control Termination

Tier 2: 
Band A
Executives

•    Up to 12 months Base Pay and
medical premiums

•    Prorated bonus under the Annual
Incentive Plan, determined based on
actual performance*

•    12 months Base Pay and medical premiums, plus 1x target Annual Incentive
Plan yearly payout

•    Prorated bonus for current period under the Annual Incentive Plan, determined
using target performance*

•    Immediate vesting of outstanding restricted stock unit and stock option Awards
under the Long-Term Performance Plan

•    Immediate vesting of performance stock unit Awards under the Long-Term
Performance Plan at target performance (or actual performance, in the
Compensation Committee’s sole discretion)

 
* Eligible Executives who are eligible for executive sales, commissions, or other incentive plans other than the Annual Incentive Plan may be
eligible for post-termination payouts, but only to the extent provided and subject to the terms and conditions applicable under such other plan(s).

 
The following summarizes the Severance Benefits available to Band B through D Executives:
 

 Termination Without Cause
Tier 3: Band B - D Executives •    Up to 6 months Base Pay and medical premiums

•    Prorated bonus under the Annual Incentive Plan, determined
based on actual performance*

 
* Eligible Executives who are eligible for executive sales, commissions, or other incentive plans other than the Annual Incentive Plan may be
eligible for post-termination payouts, but only to the extent provided and subject to the terms and conditions applicable under such other plan(s).

 
Calculation of Incentive Pay Amounts
 
Participants eligible for Severance Benefits receive an amount calculated based on their Annual Incentive Plan for the current performance period in
progress to the extent not otherwise payable under the Annual Incentive Plan. This amount is prorated as follows: the bonus amount is calculated using
actual performance through the end of the performance period; the result is multiplied by the number of completed months (whole or half, as determined
under the Annual Incentive Plan) in the performance period as of the individual’s termination of employment, divided by 12.
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For Named Executive Officers and Band A Executives who experience a Change in Control Termination, target performance is used instead of actual
performance. If the participant’s termination of employment occurs after completion of the relevant Annual Incentive Plan performance period but before
such amount is paid, the actual bonus for the completed performance period is payable under the Plan if not payable pursuant to the terms of the Annual
Incentive Plan.
 
Outplacement Services
 
In addition to the cash Severance Benefits described above, you also will be eligible for outplacement services from a provider chosen by Kyndryl. These
outplacement services are available to you for six months following your termination of employment.
 
Medical Premiums
 
If you are enrolled in Kyndryl-sponsored health coverage in the U.S., you will be eligible to enroll in COBRA coverage in accordance with the terms of the
applicable health plan. For the period of severance described above (generally the period for which cash Severance Benefits are calculated, but up to a
maximum of 18 months of COBRA continuation), you will be eligible to receive continued COBRA medical plan coverage with the premiums paid by
Kyndryl. Except as determined otherwise by the Plan Administrator, these premiums will be paid on a taxable basis and will be subject to your continued
eligibility for and enrollment in the COBRA coverage.
 
Non-Duplication of Benefits
 
Benefits paid under this Plan are in lieu of, and not in addition to, any other severance or similar type of benefit payable under any plan, policy or
arrangement maintained by the Company. If, despite any release signed in connection with this Plan, you are later awarded and receive benefits under any
other severance plan (including a change in control agreement or employment agreement), benefits paid under this Plan will be offset (reduced) by any
other benefits payable.
 
Benefits under the Plan also are not in addition to any benefits or amounts that you may be entitled to receive under federal, state, or local law (including
any court decision) by reason of your termination of employment with Kyndryl, including Kyndryl not providing you the required minimum notice of your
termination of employment. If you are entitled to receive any such benefits or amounts under federal, state, or local law (including non-U.S. law), your Plan
benefits will be reduced by those other benefits or amounts. For example, if you become entitled to a benefit under a U.S. or non-U.S. federal, state, or
local law that requires Kyndryl to pay plant closing benefits, such as statutory severance or notice, including under the Worker Adjustment and Retraining
Notification (“WARN”) Act, your benefit under the Plan will be reduced by the amount of the legally required benefit, so that your total benefit (i.e., the
legally required benefit and the Plan benefit combined) is equal to the Plan benefit, if any, applicable without regard to the federal, state, or local law.
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ARTICLE 4.      PAYMENT OF SEVERANCE BENEFIT

 
Form of Payment
 
The form of payment for the Severance Benefits payable under the Plan depends on the circumstances of your termination of employment:
 

Termination Without Cause 
(non-Change in Control)

Change in Control Termination
(for Named Executive Officers, Band A Executives)

Immediate lump sum of Base Pay Severance Benefits.
Medical premiums covered upon COBRA enrollment.
Bonus under the Annual Incentive Plan paid at originally scheduled
time pursuant to terms of the incentive plan (but using the prorated
calculation and actual performance as described above)

Immediate lump sum of Base Pay and target bonus Severance
Benefits and medical premiums
Immediate lump sum of current period Annual Incentive Pay
(prorated target)
Payment of outstanding equity awards in accordance with the terms
of the equity plan and awards

 
Timing of Payment
 
Severance Benefits payable in an immediate lump sum will be payable during the first 75 days following your termination of employment, but not prior to
your execution of the general release required as a condition of receiving Severance Benefits, and such release becoming irrevocable if there is a revocation
period.
 
As noted above, certain other Severance Benefits will be paid at the timing specified under the terms of the Annual Incentive Plan or the Long-Term
Performance Plan.
 
If you are a “specified employee,” certain payments may be delayed for compliance with Section 409A of the Tax Code. See “Tax Code Section 409A”
below.
 
Taxes and Withholding
 
Payments under the Plan are subject to applicable income taxes and employment taxes, as determined by the Company in its discretion. Regardless of the
amount withheld, you are responsible for all taxes (including income, employment, excise, and any other taxes) on the payments and benefits that you
receive (or are deemed to receive) under the Plan, including any taxes that may be due under Section 409A or Section 4999 of the Tax Code.
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Tax Code Section 409A
 
It is intended that Plan amounts be exempt from the application of Section 409A of the Tax Code (“Section 409A”) as a short-term deferral and/or
separation pay plan, or else be compliant with Section 409A, and all provisions of the Plan shall be construed and interpreted in a manner consistent with
the requirements for avoiding taxes or penalties under Section 409A. Each participant is solely responsible and liable for the satisfaction of all taxes and
penalties that may be imposed on or in respect of such participant in connection with the Plan or any other plan maintained by the Company, including any
taxes and penalties under Section 409A, and the Company shall not have any obligation to indemnify or otherwise hold such Participant or any beneficiary
harmless from any or all of such taxes or penalties. With respect to any Severance Benefit that is considered “deferred compensation” subject to
Section 409A of the Code, references in the Plan to “termination of employment” (and substantially similar phrases) shall mean “separation from service”
within the meaning of Section 409A. For purposes of Section 409A, each of the payments that may be made under the Plan is designated as a separate
payment.
 
If you are a “specified employee” within the meaning of Section 409A(a)(2)(B)(i) of the Tax Code, no Severance Benefits under the Plan that are “deferred
compensation” subject to Section 409A shall be made to you prior to the date that is six months after the date of your “separation from service” within the
meaning of Section 409A or, if earlier, your date of death. All such delayed amounts will be paid (without interest) in a single lump sum on the earliest date
permitted under Section 409A that is also a business day.
 
Parachute Payments Under Tax Code Sections 280G & 4999
 
Section 280G of the Tax Code (“Section 280G”) can apply if you receive payments contingent on a change in control of the Company that equal or exceed
three times your average compensation (generally, your W-2 compensation) for the five years preceding the change in control (i.e., “parachute payments”).
If you receive parachute payments, Section 4999 of the Tax Code imposes an excise tax on you equal to 20% of the amount by which your parachute
payments exceed one times your average compensation for the five years preceding the change in control (“excess parachute payments”).
 
If any Severance Benefits due to a participant (including any Named Executive Officer) under the Plan and/or any other arrangements will constitute
“excess parachute payments” (as defined in Section 280G), the Company will reduce the amount of payments under the Plan by the minimum amount
necessary such that the present value of the participant’s “parachute payments” (as defined in Section 280G) is below 300% of such participant’s “base
amount” (as defined in Section 280G), calculated in accordance with the Treasury Regulations promulgated under Section 280G; provided, however, in no
event will the amount of any Severance Benefits be reduced unless (a) the net after-tax amount of such payments and benefits as so reduced is greater than
or equal to (b) the net after-tax amount of such payments and benefits without such reduction.
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ARTICLE 5.      CLAIM AND APPEAL PROCEDURES, LAWSUITS & REMEDIES

 
Claim and Appeal Procedures
 
You or your beneficiary, as applicable, must exhaust the claim and appeal procedures established by the Plan Administrator before initiating litigation.
 
Filing a Claim
 
In the event you believe that you are entitled to benefits under the Plan, you may make a claim for benefits by sending a written letter to:
 

Kyndryl Executive Severance Plan
ATTN: HR – Claim for Benefits
One Vanderbilt Avenue
New York, NY 10017

 
Your letter should explain your concerns and the benefit you are seeking. Copies of any information supporting your claim should be attached to your letter.
You may authorize someone else to represent you in pursuing your claim. If you do that, the Plan Administrator may request proof that your representative
has authority to act on your behalf.
 
The Plan Administrator has the exclusive right to administer and interpret the provisions of the Plan and any decision of the Plan Administrator is final and
binding.
 
Timing of Initial Decision
 
You will receive a written decision on your claim within 90 days after your claim is received, unless the Plan Administrator determines that an extension of
time is required to review your appeal. If such an extension is required, which in no event will be longer than 90 days (for a total of 180 days from the date
your claim is received), you will receive a written notice of the extension within the initial 90-day period. Such notice shall indicate the special
circumstances requiring the extension and the date by which the Plan Administrator expects to render its decision on your claim.
 
The period for deciding your claim begins on the date your claim letter is received by the Plan Administrator, even if all the necessary information is not
sent with your letter. However, if the Plan Administrator determines that additional information is needed to decide your claim, the Plan Administrator may
extend the time period for making a decision, to give you time to provide the necessary information.
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Notice of Denial
 
If your claim is denied (in whole or in part), the written notice of denial will:
 

· Describe the specific reason(s) your claim was denied;
 

· Refer to the Plan provisions on which the denial is based;
 

· Describe any additional information needed to perfect your claim, if any, and why that information is needed; and
 

· Explain the Plan’s appeal procedure, including relevant time limits applicable to such procedures.
 
Filing an Appeal of a Denied Claim
 
If your claim is denied in whole or in part, you (or your authorized representative) have the right to submit a written appeal to the Plan Administrator for a
full and fair review of the denied claim. Your appeal must be sent to the following address within 60 days after you receive the notice that your claim was
denied:
 

Kyndryl Executive Severance Plan
ATTN: HR - Appeals
One Vanderbilt Avenue
New York, NY 10017

 
When you submit your appeal, you should send written comments explaining why you believe the decision to deny your claim was incorrect and copies of
any documents, records and other information relating to your claim. The Plan Administrator will take into account Kyndryl’s records and anything that
you submit with your appeal, even if that information was not submitted with your initial claim.
 
Timing of Decision on Appeal
 
If the denial is timely appealed, the Plan Administrator shall conduct a full and fair review of the claim and the claim denial. You may, upon request and
free of charge, receive copies of all documents, records and other information relevant to your claim for benefits. Whether a document, record or other
information is relevant for purposes hereof shall be determined by the Plan Administrator in its sole discretion in accordance with DOL Reg. § 2560.503-
1(m)(8). The Plan Administrator shall conduct a review that takes into account all comments, documents, records and other information submitted by you
or your beneficiary relating to the claim, without regard to whether such information was submitted or considered in the initial benefit determination.
 
You will receive a written decision on the appeal of your claim within 60 days after your appeal is received, unless the Plan Administrator determines that
an extension of time is required to review your appeal. If such an extension is required, which in no event will be longer than 60 days (for a total of 120
days from the date your claim appeal is received), you will receive a written notice of the extension within the initial 60-day period. Such notice shall
indicate the special circumstances requiring the extension and the date by which the Plan Administrator expects to render its decision on your appeal.
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The period for deciding your appeal begins on the date your appeal letter is received at the Plan Administrator’s address, even if all the necessary
information is not sent with your letter. However, if the Plan Administrator cannot decide your appeal because you have not submitted necessary
information, the period for the Plan Administrator to decide the appeal will be automatically extended by the amount of time between (1) the date the Plan
Administrator sends you written notice that additional information is required and (2) the date on which you provide the information (or, if you fail to
respond, the date by which you were requested to provide the information).
 
Notice of Decision on Appeal
 
You will receive a written decision on your appeal. If your appeal is denied (in whole or in part), the decision will:
 

· Describe the specific reason(s) your appeal was denied;
 

· Refer to the Plan provisions on which the denial is based; and
 

· Notify you that you have a right to bring a lawsuit under section 502 of ERISA. However, see the section below entitled “Limitation on Time for
Filing a Lawsuit.”

 
Any decision of the Plan Administrator is final and binding. This is the final level of appeal under the Plan.
 
Filing a Lawsuit
 
Before you may file a lawsuit to recover benefits or enforce or clarify your rights under the Plan or that otherwise relates to the Plan or any Plan fiduciary
or party in interest, you must exhaust the claim and appeal process above. Specifically, you must file an initial claim and, if your initial claim is denied, you
must file an appeal with the Plan Administrator.
 
Limitation on Time for Filing a Lawsuit
 
Under the Plan, you must file a lawsuit in a court with proper jurisdiction within specified time limits below (or, if earlier, as required under applicable state
or federal law). The time limits are as follows:
 

· If your claim is to recover benefits under the Plan, or to clarify a right to a future benefit, you must file your lawsuit in a court with proper
jurisdiction no later than two years after the earliest of (I) the date the first benefit payment was actually made, (II) the date the first benefit
payment was allegedly due, or (III) the date the Plan first repudiated its alleged obligation to provide such benefits (regardless of whether such
repudiation occurred before or during the administrative review process).
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· If your claim is to enforce a right under the Plan, you must file your lawsuit in a court with proper jurisdiction no later than two years after the date

the Plan Administrator or its delegate first denied your request to exercise such right, regardless of whether such denial occurred during
administrative review pursuant to the Plan’s claim and appeal procedures.

 
· For any other claim or action not described above, you must file your lawsuit in a court of proper jurisdiction no later than two years after the

earliest date on which you knew or should have known of the material facts on which such claim or action is based, regardless of whether you
were aware of the legal theory underlying the claim or action.

 
Note: If your claim is still going through the Plan’s claim and appeal process at the close of the two-year period described in the applicable bullet above, the
time you are permitted to file a lawsuit in a court with proper jurisdiction is extended to the date that is 60 days after the final denial of your claim on
appeal.
 
If your claim could have been brought forward as more than one of the claims noted above, the limitations period for the claim will expire on the earliest
deadline that applies to any of these categories of claims. If your claim is brought together with another claimant or claimants, the time limits described
above apply separately with respect to each claimant.
 
The Plan Administrator has the discretion to extend the time limit for filing a lawsuit on the basis of exceptional circumstances that, in the opinion of the
Plan Administrator, provide good cause or an extension. If you think that exceptional circumstances warrant an extension of the time limit in your case, you
should send a letter to the Plan Administrator requesting an extension and explaining why you think it is warranted. Decisions of the Plan Administrator on
extension requests are not subject to review. Any lawsuit that you file after the expiration of the time limit described above (including any extension
granted by the Plan Administrator) will be time-barred.
 
Venue
 
Participants claiming benefits under the Plan are deemed to submit to the exclusive jurisdiction and venue of the United States District Court for the
Southern District of New York (or if the United States District Court for the Southern District of New York lacks jurisdiction over such action or
proceeding, then the state courts sitting in New York County or Westchester County, New York. By participating in the Plan, you agree to the personal
jurisdiction thereof, and irrevocably waive any objection to the venue of such action, including any objection that the action has been brought in an
inconvenient forum.
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ARTICLE 6. OTHER IMPORTANT PLAN INFORMATION

 
Plan Information
 

Plan Number 502
Plan Type Employee welfare benefit plan as defined in section 3(1) of ERISA
Plan Year January 1 – December 31
Plan Administrator Kyndryl Holdings, Inc.

ATTN: VP, Total Rewards
One Vanderbilt Avenue
New York, NY 10017

Name & Address of Plan Sponsor Kyndryl Holdings, Inc.
One Vanderbilt Avenue
New York, NY 10017

Agent for Service of Legal Process Kyndryl Holdings, Inc.
United Agent Group Inc.
3411 Silverside Road
Tatnall Building #104
Wilmington, DE 19810
 
Legal service may also be made on the Plan Administrator.

EIN of Plan Sponsor 86-1185492
Plan Funding The Plan is unfunded. Whether or not Kyndryl funds the Plan, the Plan does

not confer on any individual any right in or title to assets, funds, or property
of Kyndryl. Any benefits payable under the Plan are unfunded obligations of
Kyndryl and paid from Kyndryl’s general assets.

 
Right to Modify or Terminate Plan
 
Kyndryl reserves the unqualified right to suspend, replace or terminate the Plan or to make changes or amendments to any of its provisions at any time and
without prior notice. Such changes or amendments to the Plan may be made by the Board of Directors of Kyndryl Holdings, Inc., its Compensation
Committee, or either of their respective designees. However, no amendment to the Plan that is adopted within 3 months prior to a Change in Control or
within 24 months after a Change in Control may adversely affect the rights of Eligible Executives as of the date of such amendment without advance notice
and written consent of a majority of the Eligible Executives. Nor may the Plan be suspended, replaced, or terminated within 3 months prior to a Change in
Control or within 24 months after a Change in Control.
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Plan Administrator’s Discretion
 
The Plan is administered by the Plan Administrator appointed by Kyndryl. The Plan Administrator has absolute discretionary authority to determine all
questions arising under the provisions of the Plan, including but not limited to the powers to:
 

· Construe and interpret the Plan;
 

· Correct any defect, supply any omission, reconcile any inconsistency, or resolve any ambiguities in the Plan consistent with Kyndryl’s intent;
 

· Determine the amount, timing, and recipients of benefits payable under the Plan;
 

· Make factual determinations;
 

· Determine the date as of which any individual became or ceased to be a Participant.
 
All determinations of the Plan Administrator as to the interpretation of the Plan or as to any disputed question shall be in accordance with the terms of the
Plan, and shall be conclusive and binding on all persons, to the extent permitted by applicable law.
 
Governing Law
 
The Plan shall be construed, regulated and administered under ERISA and the laws of the State of New York, except where ERISA controls.
 
No Employment Rights or Contract
 
The Plan does not confer employment rights upon any person. No person is entitled, by virtue of the Plan, to remain in the employ of Kyndryl or to be
rehired, and nothing in the Plan restricts the right of Kyndryl to terminate the employment of any person at any time.
 
No Assignment of Benefits
 
Severance Benefits are not subject to anticipation, alienation, pledge, sale, transfer, assignment, garnishment, attachment, execution, encumbrance, levy, or
lien, and any attempt to cause such benefits to be so subjected will not be recognized, except to the extent required by applicable law or otherwise set forth
in the Plan.
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Severability
 
In the event any provision of the Plan is held to be illegal or invalid for any reason, such illegality or invalidity will not affect the remaining parts of the
Plan, and the Plan will be construed and enforced as if such illegal or invalid provisions had never been included in the Plan.
 
Correction of Errors
 
If the Plan Administrator determines, in its sole discretion, that the Plan has made an overpayment to any individual, the Plan Administrator may recover
the amount of the overpayment by requiring the payee to return the excess payments to the Plan, reducing any future Plan payments to the payee, or any
other method deemed reasonable by the Plan Administrator.
 
If the Plan Administrator determines, in its sole discretion, that the Plan has made an underpayment to any individual, the Plan Administrator may correct
the underpayment by making a lump-sum payment to the payee, increasing any future Plan payments to the payee, or any other method deemed reasonable
by the Plan Administrator.
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ARTICLE 7.      YOUR RIGHTS UNDER ERISA
 
The Employee Retirement Income Security Act of 1974, as amended, (“ERISA”) was enacted to establish federal controls over most employee pension and
welfare benefit plans. As a participant in the Plan, you are entitled to certain rights and protections under ERISA. ERISA provides that all Plan participants
shall be entitled to:
 

· Examine, without charge, at the Plan Administrator’s office and at other specified locations, such as work sites, all documents governing the Plan,
including insurance contracts and a copy of the latest annual report (Form 5500 Series) filed by the Plan with the U.S. Department of Labor and
available at the Public Disclosure Room of the Employee Benefits Security Administration.

 
· Obtain, upon written request to the Plan Administrator, copies of documents governing the operation of the Plan, including insurance contracts and

the latest annual report (Form 5500 series) and an updated summary plan description. The Plan Administrator may make a reasonable charge for
the copies.

 
Prudent Actions by Plan Fiduciaries
 
In addition to creating rights for plan participants, ERISA imposes duties upon the people who are responsible for the operation of the Plan. The people
who operate the Plan, called “fiduciaries” of the Plan, have a duty to do so prudently and in the interest of you and other plan participants and beneficiaries.
No one, including your employer, or any other person, may fire you or otherwise discriminate against you in any way to prevent you from obtaining a
pension benefit or exercising your rights under ERISA.
 
Enforcing Your Rights
 
If your claim for a Plan benefit is ignored or denied, in whole or in part, you have a right to know why this was done, to obtain copies of documents
relating to the decision without charge and to appeal any denial, all within certain time schedules.
 
Under ERISA, there are steps you can take to enforce the above rights. For instance, if you request a copy of Plan documents or the latest annual report
from the Plan and do not receive them within 30 days, you may file suit in a federal court. In such a case, the court may require the Plan Administrator to
provide the materials and pay you up to $110 a day until you receive the materials, unless the materials were not sent because of reasons beyond the control
of the Plan Administrator.
 
If you have a claim for benefits which is ignored or denied, in whole or in part, you may file suit in a state or federal court after exhausting the claim and
appeal procedures established by the Plan Administrator. In addition, if you disagree with the Plan’s decision or lack thereof concerning the qualified status
of a medical child support order, you may sue in federal court.
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If it should happen that Plan fiduciaries misuse the Plan’s money, or if you are discriminated against for asserting your rights, you may seek assistance from
the U.S. Department of Labor, or you may file suit in a federal court. The court will decide who should pay court costs and legal fees. If you are successful,
the court may order the person you have sued to pay these costs and fees. If you lose, the court may order you to pay these costs and fees, for example, if it
finds your claim is frivolous.
 
In all instances where you have a right to file in court, you must exhaust all administrative remedies under the Plan, including the procedures described in
“Claim and Appeal Procedures” described above before initiating litigation. Further any lawsuit must be brought forward within the time frames outlined
above.
 
Assistance with Your Questions
 
If you have any questions about the Plan, you should contact the Plan Administrator. If you have any questions about this statement or your rights under
ERISA, you should contact the nearest office of the Employee Benefits Security Administration, U.S. Department of Labor, listed in your telephone
directory or the Division of Technical Assistance and Inquiries, Employee Benefits Security Administration at:
 

Division of Technical Assistance and Inquiries
Employee Benefits Security Administration
U.S. Department of Labor
200 Constitution Avenue N.W.
Washington, D.C. 20210

 
You may also obtain certain publications about your rights and responsibilities under ERISA by calling the publications hotline of the Employee Benefits
Security Administration.
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APPENDIX      EXECUTIVE RETIREMENT POLICY

 
In connection with adoption of the Executive Severance Plan but otherwise separate from the Severance Benefits and not subject to ERISA, Kyndryl has
adopted the Executive Retirement Policy set forth in this Appendix. Except as otherwise provided, capitalized terms have the meanings set forth in the
Executive Severance Plan.
 
Under the Executive Retirement Policy, if you are an Eligible Executive or otherwise a recipient of an Award under the Long-Term Performance Plan, you
may be eligible for continued equity award vesting upon your retirement from Kyndryl. You are eligible to continue to vest in your outstanding restricted
stock units under the Long-Term Performance Plan following your termination of employment with Kyndryl if you meet all of the following requirements:
 

· You are an Eligible Executive or otherwise a recipient of an Award under the Long-Term Performance Plan;
 

· You terminate employment with Kyndryl due to your retirement after reaching age 55 and completing 10 years of service with Kyndryl (including,
for this purpose, service with IBM for individuals whose employment was transferred from IBM to Kyndryl in connection with Kyndryl’s spin-off
from IBM as an independent publicly traded company);

 
· You provide at least six months’ written notice of your retirement to the HRVP for your business unit (which period may be waived or shortened if

acknowledged in writing by the Plan Administrator for the Executive Severance Plan);
 

· You do not voluntarily terminate employment prior to the agreed upon retirement date;
 

· Your employment is not terminated for Cause; and
 

· You sign and do not revoke a retirement agreement and general release that will include, among other things, a release of any and all claims that
you may have against Kyndryl, all of its affiliates and subsidiaries, and any of their employees, directors, or agents; confidentiality and trade secret
commitments; a non-solicitation of Company employees for two years, and, except to the extent waived by Kyndryl for retirees outside the United
States (in writing by the Plan Administrator for the Executive Severance Plan), a two-year non-competition commitment and a non-solicitation of
Company clients for two years.

 
Except as specifically provided herein, the terms and conditions of the Long-Term Performance Plan and the applicable Award Agreements shall continue
to apply. Kyndryl may amend this Executive Retirement Policy at any time.
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