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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 16, 2021, Kyndryl Holdings, Inc. (the “Company”) adopted an executive severance and retirement plan (the “Severance Plan”) for certain
senior 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, Maryjo Charbonnier, the Company’s Chief Human Resources Officer
and Edward Sebold, the Company’s General Counsel and Secretary (together, the “Named Executive Officers”).
 
The Severance Plan provides for payment of severance and other benefits to eligible executives, including the Named Executive Officers, in the event of a
termination of employment with the Company without “cause” (as that term is defined in the Kyndryl 2021 Long-Term Performance Plan (the “LTPP”)) or,
solely in connection with a change in control, with “good reason” (as defined below, and each of a termination without “cause” and a termination with
“good reason,” a “covered termination”), in each case, subject to the executive’s (i) execution and non-revocation of a general release of claims in favor of
the Company, (ii) execution of a two-year noncompetition agreement and (iii) continued compliance with the executive’s Agreement Regarding
Confidential Information and Intellectual Property with the Company. The Severance Plan also provides for continued vesting of certain equity awards
upon a “qualifying retirement” (as defined below).
 
In the event of a covered termination, in addition to certain accrued obligations, the Severance Plan provides for the following payments and benefits to the
Named Executive Officers:
 

· a lump-sum pro-rata bonus for the year of termination, based on actual performance;
 

· continued payment over a 24-month period in the case of Mr. Schroeter, or an 18-month period in the case of each of the other Named Executive
Officers, of such Named Executive Officer’s base salary, in each case inclusive of any notice period;

 
· 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 24 months for
Mr. Schroeter or 18 months for each of the other Named Executive Officers (the “welfare benefit”), in each case inclusive of any notice period;
and

 
· payment of, or reimbursement for, six months of outplacement services (the “outplacement benefit”).

 
Notwithstanding the foregoing, in the event such covered termination occurs within the 24-month period following a change in control (as defined in the
LTPP), in addition to certain accrued obligations, the Severance Plan provides for the following payments and benefits to the Named Executive Officers:
 

· a lump-sum pro-rata bonus for the year of termination, based on target performance;
 

· a lump sum cash severance amount equal to the sum of the Named Executive Officer’s annual base salary and target annual bonus amount times
the multiplier applicable to such executive (which is 2.0 for Mr. Schroeter and 1.5 for each of the other Named Executive Officers);

 
· the welfare benefit; and

 
· the outplacement benefit.

 

 



 

 
In addition, the Severance Plan provides that, upon a termination in connection with a “qualifying retirement,” subject to the Named Executive Officer’s
(i) provision of six months’ notice of intent to retire, (ii) execution and non-revocation of a general release of claims in favor of the Company,
(iii) execution of a two-year noncompetition agreement and (iv) continued compliance with the Agreement Regarding Confidential Information and
Intellectual Property with the Company, notwithstanding anything to the contrary in the LTPP or the award agreements relating to the Named Executive
Officer’s outstanding Restricted Stock Unit (“RSU”) awards, such outstanding RSU awards will not be cancelled but will instead remain outstanding and
subject to vesting in accordance with their terms as if the Named Executive Officer remained an active employee of the Company through each applicable
vesting date.
 
The Severance Plan provides that if any payments and/or benefits due to a participant (including any Named Executive Officer) under the Severance Plan
and/or any other arrangements will constitute “excess parachute payments” (as defined in Section 280G (“Section 280G”) of the Internal Revenue Code of
1986, as amended (the “Code”)), the Company will reduce the amount of payments under the Severance 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 payments 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.
 
For purposes of the Severance Plan:
 

· a “qualifying retirement” is a termination of employment (other than for “cause,” as defined the LTPP) after attaining the age of 55 and
completing at least 10 years of service with the Company at the time of termination. For purposes of calculating years of service, (a) in certain
circumstances, years of service to International Business Machines Corporation (“IBM”), the Company’s former parent, will be counted for
participants who transfer employment directly to the Company from IBM and (b) years of service will include years of service with an entity
acquired by the Company for participants whose employment is transferred directly to the Company in connection with such acquisition; and

 
· a termination with “good reason” is a termination of employment due to (a) a material diminution in the participant’s authority, duties or

responsibilities, (b) a reduction in the participant’s then current base salary or bonus opportunity, (c) a material breach by the Company of an
existing agreement between the Company and the participant, (d) the failure of the company’s successor to assume in writing the Company’s
obligations under the Severance Plan or any other agreement with the participant if not assumed by successor by operation of law, or (e) a
relocation of more than 40 miles from both the participant’s then current primary place of employment and their assigned primary company office;
provided, however, that the participant must provide the Company with written notice of the circumstance that the participant claims to be good
reason within 90 days after such circumstance first occurs, such circumstance is not remedied within 30 days after the Company receives the
written notice, and the participant’s termination of employment is effective as soon as practicable after the end of such 30-day cure period.

 
Item 8.01 Other Events.
 
On December 16, 2021, on the recommendation of the Compensation Committee of the Board of Directors of the Company, the Board of Directors
approved an Executive Compensation Clawback Policy (the “Clawback Policy”) applicable to the Named Executive Officers and certain other senior
executives of the Company (each, a “covered individual”). Under the Clawback Policy:
 

· in the event of a restatement of the Company’s financial statements (other than a restatement caused by a change in applicable accounting rules or
interpretations), the Compensation Committee may, in its sole discretion, recoup incentive compensation paid to a covered individual during the
three-year period preceding the announcement of the restatement that would not have been paid based upon the restated results; and

 

 



 

 
· in the event a covered individual engages directly or indirectly in, or contributes to, fraudulent or other wrongful conduct by action or omission,

which causes material harm to the finances, business, reputation, condition, assets or results of operations of the Company, the Committee may, in
its sole discretion, recoup incentive compensation paid to such covered individual at any time since the act of misconduct.
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