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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 22, 2025, the independent members (the “Independent
Directors”) of the Board of Directors (the “Board”) of CrowdStrike Holdings, Inc.
(the “Company” or
“CrowdStrike”), upon the recommendation of the Compensation Committee of the Board (the “Compensation Committee”),
approved a
performance-based equity award under the Company’s 2019 Equity Incentive Plan (the “Plan”) to George Kurtz,
the Company's President and Chief
Executive Officer, consisting of performance stock units (“PSUs”) with a target of 300,000
PSUs, that can result in as few as zero shares of the Company’s
Class A common stock (“Common Stock”) if the Company’s
stock price underperforms 25% of the companies in the S&P 500 over a three-year period,
and up to 600,000 shares if the Company’s
stock price outperforms at least 90% of the companies in the S&P 500 (the “Award”).
 
The strategic considerations that informed the Independent Directors’
decision to grant this Award are described in Item 7.01 below.
 
Award Structure and Performance Metrics
 
The Award is composed of PSUs that may be earned based on the Company’s
total stockholder return (“TSR”) relative to the TSR of the companies
comprising the S&P 500 Index over a three-year performance
period beginning on December 22, 2025 and ending on December 22, 2028 (the
“Performance Period”). The award is structured
with a target of 300,000 PSUs, with the actual number of PSUs which may be earned ranging from 50%
(assuming threshold achievement) to
200% of the target number of PSUs subject to the award, based on the Company’s TSR percentile ranking during the
Performance Period,
with linear interpolation between performance levels, as set forth in the award agreement. If performance is achieved below the
threshold
level, 0% of the PSUs will be earned. The table below summarizes these performance goals and related payout levels:
 

Performance Level
Relative TSR Percentile

Ranking Payout (% of Target PSUs)
Maximum 90th percentile or above 200%

Above Target 75th percentile 150%
Target 55th percentile 100%

Threshold 25th percentile 50%
Below Threshold Below 25th percentile 0%

 
Following the end of the Performance Period, the Compensation Committee
will determine the extent to which the applicable performance goals have been
achieved and will determine the number of PSUs, if any,
that have been earned (the “Earned PSUs”). Except as described below, any PSUs that are not
earned will be forfeited without
consideration.
 
Additional Terms and Conditions
 
In the event of a “change in control” (as defined in the
Plan) that occurs prior to the end of the Performance Period, the Company’s TSR performance and
applicable percentile ranking will
be determined as of the date of such change in control. For this purpose, the Company’s TSR will be measured based on
the price
per share of the Company’s common stock (plus the value of any other consideration received by the Company’s stockholders)
in the transaction,
and the TSR of the applicable peer companies will be measured using the 45-trading-day period ending on and including
the public announcement date of
the change in control. The Compensation Committee will certify the resulting performance level and the
number of PSUs earned, if any, in connection with
the transaction.
 
Upon consummation of the change in control, any Earned PSUs will be
converted into the same form of consideration, and on the same economic terms, as
are applicable to holders of the Company’s common
stock in the transaction, including cash, stock, equity-based awards, or a combination thereof;
provided that such converted award will
be subject to vesting based on Mr. Kurtz’s continued service through the end of the original Performance Period
(subject to
the acceleration provisions described in the next paragraph).
 

 



 

 
If Mr. Kurtz’s employment is terminated by the Company without
cause or by Mr. Kurtz for good reason within three months prior to or 24 months
following a change in control, any converted awards
will vest in full as of the date of such termination. In addition, if the surviving company does not
assume, continue or substitute the
converted awards in connection with the change in control, such awards will vest in full upon consummation of the
transaction.
 
If Mr. Kurtz’s employment is terminated by the Company without
cause or by Mr. Kurtz for good reason prior to the end of the Performance Period and
more than three months prior to or more than
24 months following a change in control, the Company’s TSR performance will be measured as of
Mr. Kurtz’s termination
date using the same methodology applicable at the end of the Performance Period. The number of PSUs earned will be determined
based on
actual performance through such date and will be prorated based on the portion of the Performance Period elapsed through the termination
date.
Any PSUs determined to be earned following such performance measurement and time-based proration will vest as of the termination
date, and any
remaining PSUs will be forfeited without consideration.
 
If Mr. Kurtz’s employment terminates for any other reason
prior to the end of the Performance Period, all PSUs subject to the Award will be forfeited
without consideration.
 
If, during the Performance Period, Mr. Kurtz ceases to serve as
Chief Executive Officer of the Company and continues to serve as Executive Chairman (or
a similar executive board member role), the PSUs
will remain outstanding and eligible to be earned based on actual performance over the Performance
Period, with the number of earned PSUs
prorated to reflect 100% weighting for the portion of the Performance Period during which Mr. Kurtz served as
Chief Executive Officer
and 50% weighting for the portion during which Mr. Kurtz served as Executive Chairman.
 
The foregoing summary of the Award does not purport to be complete
and is qualified in its entirety by reference to the full terms and conditions of the
award agreement, which is filed as Exhibit 10.1
to this Form 8-K and incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure
 
The disclosure under Item 5.02 is incorporated herein by reference.
 
Leading CrowdStrike Through the Next Stage of Growth
 
The Independent Directors approved the Award to incentivize achievement
of CrowdStrike's long-term growth strategy by (i) aligning Mr. Kurtz's interests
with those of the Company's stockholders through
performance-based compensation tied directly to meaningful stock price outperformance, and
(ii) providing a compelling incentive
for Mr. Kurtz to continue to lead CrowdStrike as it executes on its ambition to achieve $20 billion in annual recurring
revenue (“ARR”).
 
Under Mr. Kurtz's visionary leadership since founding the Company
and leading its initial public offering in June 2019, CrowdStrike has delivered
exceptional performance and established its position
as the industry’s cybersecurity platform of choice. During his tenure, total revenue has grown from
$250 million during fiscal year
2019 to $3.95 billion during fiscal year 2025, increasing at a 58% compound annual growth rate. Similarly, ending ARR has
increased from
$313 million as of January 31, 2019 to $4.9 billion as of October 31, 2025. Mr. Kurtz has also balanced the exceptionally
strong revenue
and ARR growth with increasing profitability. Non-GAAP operating margin1 has increased from -46.3% during
fiscal year 2019 to +22.3% during fiscal
year 2025. The Company’s market leadership earns consistent recognition from leading industry
analysts such as Gartner and Forrester, with CrowdStrike
securing leader designations in more than 30 reports across an expanding range
of cybersecurity market categories in 2025. This validation demonstrates
the Company’s technological leadership and innovation driven
by Mr. Kurtz’s strategic direction. This operational execution and industry leadership under
Mr. Kurtz's direction has
translated directly into substantial long-term value creation for stockholders, as evidenced by the Company's stock performance
and market
capitalization growth. Shares of the Company’s Common Stock have appreciated 1,321% since the initial public offering to a price
of $483.14
per share as of December 22, 2025. Market capitalization has increased 911% over the same period, reaching $121.3 billion
as of December 22, 2025, up
from $12 billion since the initial public offering. Over the last three years, CrowdStrike’s stock
has significantly outperformed a vast majority of the S&P
500 constituents, delivering a 365% return, which ranks the stock in the
97th percentile over said period with Mr. Kurtz at the helm.
 
The cybersecurity landscape is undergoing a fundamental transformation
as adversaries weaponize artificial intelligence, democratizing destruction and
scaling sophisticated attacks at machine speed. This AI-driven
threat landscape creates both unprecedented risk and significant market opportunities for
companies positioned to address them. Mr. Kurtz
has positioned CrowdStrike at the forefront of this transformation, architecting an AI-native platform
designed to secure where AI happens—from
AI models and cloud workloads to endpoint devices and agentic identities. We believe CrowdStrike's approach
of delivering both AI for
security and security for AI, fueled by its superior data moat, creates a durable competitive advantage.
 
 

 

1 See below for a reconciliation of non-GAAP operating
margin to GAAP operating margin.
 

 



 

 
The Board believes that Mr. Kurtz's combination of technical expertise,
strategic vision, and proven execution track record positions him as the ideal leader
to capitalize on the AI-driven security market expansion
and drive the Company toward its $20 billion ARR objective. The remarkable success of the
performance stock unit award granted to Mr. Kurtz
in August 2021 is evidence of both the effectiveness of a performance based compensation structure
tied to stock price performance,
and Mr. Kurtz's exceptional execution capability. Each of the four stock price hurdles from the 2021 award have been
achieved, progressing
from a stock price at grant of approximately $282 through the final hurdle at $490—representing over 73% stock price appreciation
in just over four years, and substantial value creation for stockholders. As the stock price performance targets from the original 2021
performance award
have been achieved, the Board determined it was in the best interest of all stockholders to implement a new long-term
retention mechanism to ensure
Mr. Kurtz remains focused on executing the Company's ambitious multi-year strategic vision. Given the
intensely competitive market for proven
cybersecurity executives of Mr. Kurtz's caliber and the employment opportunities he receives
from start-ups, competitors, venture capital and private equity
firms, this Award is designed to ensure strong retention incentive while
maintaining strict alignment with stockholder interests.
 
Incentive Opportunities Aligned with Stockholders
 
The Award is designed to be 100% performance-based and at risk, with
the number of PSUs earned directly tied to the Company's TSR relative to the TSR
of the companies comprising the S&P 500 Index over
a three-year period. This structure ensures that Mr. Kurtz's compensation is directly aligned with the
returns experienced by the
Company's stockholders relative to broader market performance, and that Mr. Kurtz will earn above-target compensation only if
CrowdStrike
delivers TSR performance that outperforms the majority of S&P 500 companies, while receiving no award if performance falls below the
25th
percentile threshold.
 
This relative performance structure rewards the Company’s distinctive
value creation and competitive execution rather than stock price appreciation that
may stem from general market conditions. This approach
rewards superior returns to stockholders regardless of overall market direction and aligns
executive compensation with the stockholder
experience. The three-year performance period reinforces a focus on sustained outperformance rather than
short-term stock price fluctuations.
 
Unlike time-based equity compensation, this Award provides no guaranteed
value and can result in zero compensation if minimum performance thresholds
are not achieved. This ensures that Mr. Kurtz's interests
remain directly tied to delivering superior returns to stockholders relative to alternative investment
opportunities in the broader market.
 
The Board believes this performance-based structure is particularly
appropriate given the dynamic nature of the cybersecurity market. As CrowdStrike
continues to execute on its strategic vision, this Award
will ensure that Mr. Kurtz's compensation remains directly aligned with the Company's success in
translating market leadership into
superior stockholder returns.
 
The information disclosed under this Item 7.01 shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended,
and shall not be deemed incorporated
by reference into any filing made under the Securities Act of 1933, as amended, except as expressly set forth by
specific reference in
such filing.
 
Forward Looking
Statements
 
This Current
Report on Form 8-K contains forward-looking statements that involve risks and uncertainties, including statements regarding the potential
benefits of granting the Award to Mr. Kurtz, including ensuring strong retention incentives and maintaining alignment with stockholder
interests, and
expectations regarding Company performance targets, financial performance, market opportunities, competitive advantages
and stockholder returns. A
number of factors could cause outcomes to differ materially from our statements, including the risks and uncertainties
included in our filings with the
Securities and Exchange Commission, particularly under the caption “Risk Factors” in our
most recently filed Quarterly Report on Form 10-Q.
Accordingly, you should not place undue reliance on these forward-looking statements.
All forward-looking statements are based on information currently
available to us, and we do not assume any obligation to update any statement
to reflect changes in circumstances or our expectations.
 

 



 

 
GAAP to Non-GAAP Reconciliation
 
Amounts presented in the table below are in thousands.
 

    Year Ended January 31,  
    2019     2025  

GAAP total revenue   $ 249,824    $ 3,953,624 
               

GAAP loss from operations     (136,864)     (120,430)
Stock based compensation expense and related employer payroll taxes     -      907,614 
Stock based compensation expense (excluding related employer payroll taxes)     20,505      - 
Amortization of acquired intangible assets     583      26,004 
Acquisition-related expenses, net     -      6,027 
Mark-to-market adjustments on deferred compensation liabilities     -      611 
Costs associated
with the July 19 Incident and related matters, net     -      60,062 

Non-GAAP income (loss) from operations   $ (115,776)   $ 879,888 
               

GAAP operating margin     -54.8%    -3.0%
Non-GAAP operating margin     -46.3%    22.3%
 
For the year ended January 31, 2019, non-GAAP loss from operations
and non-GAAP operating margin excludes stock-based compensation expenses but
does not exclude related payroll taxes. For the year ended
January 31, 2025, non-GAAP loss from operations and non-GAAP operating margin excludes
stock-based compensation expenses including
related payroll taxes. For this reason, non-GAAP income (loss) from operations and non-GAAP operating
margin for the year ended January 31,
2025 may not be comparable to these measures for the year ended January 31, 2019.
 
Item 9.01 Financial Statements and Exhibits
 
Exhibit No. Description
   
10.1 Performance Unit Agreement with George Kurtz, dated December 22, 2025, under the CrowdStrike Holdings, Inc. 2019 Equity

Incentive Plan
104 Cover Page Interactive Data File (embedded with the inline XBRL document)
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  CrowdStrike Holdings, Inc.
   
Date: December 29, 2025 /s/ Burt W. Podbere
  Burt W. Podbere
  Chief Financial Officer
 

 
 



Exhibit 10.1
 

CROWDSTRIKE HOLDINGS, INC.
2019 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AGREEMENT
 

Unless otherwise defined herein,
the terms defined in the CrowdStrike Holdings, Inc. 2019 Equity Incentive Plan (the “Plan”) will have the same
defined meanings in this Performance Unit Agreement, which includes the Notice of Performance Unit Grant (the “Notice of Grant”),
 the Terms and
Conditions of Performance Unit Grant, attached hereto as Exhibit A, the Vesting Conditions, attached hereto
 as Exhibit  B, and all other exhibits and
appendices hereto (all together, the “Award Agreement”).
 

NOTICE OF PERFORMANCE UNIT GRANT
 

Participant: George
Kurtz (“Participant”)
 

Address:
[__]
 

CrowdStrike Holdings, Inc.
(the “Company”) hereby grants Participant the right to receive an award of Performance Units (the “Award”),
subject
to the terms and conditions of the Plan and this Award Agreement, as follows:
 

Grant Number:  
Grant Date: 12/22/2025
Number of Performance Units: 300,000 (at target)
Vesting Conditions: Except as otherwise provided in the Plan or this Award

Agreement, the Performance Units will vest and become
payable in accordance with, and subject to, the terms of
Exhibit A and Exhibit B attached hereto.

 
If Participant does not
wish to accept this Award Agreement and the Performance Units granted hereunder, Participant must inform the

Company in writing (by writing
to stockadmin@crowdstrike.com) within forty-five (45) days after the Grant Date, in which case the Company
will cancel this Award and
 the Performance Units granted hereunder will be immediately forfeited and canceled in their entirety without any
payment or consideration
being due from the Company. If, during such period, Participant does not inform the Company in writing of his refusal
to accept this
Award of Performance Units, then Participant will be deemed to have accepted this Award of Performance Units and, by accepting,
to:
 

• agree that this Award of Performance Units is granted under and governed by the terms and conditions
of the Plan and this
Award Agreement, including the Terms and Conditions of Performance Unit Grant, attached hereto as Exhibit A,
and the Vesting
Conditions, attached hereto as Exhibit B, all of which are made a part of this document;

 

 



 

 
• acknowledge receipt of a copy of the Plan;

 
• acknowledge that Participant has reviewed the Plan and this Award Agreement in their entirety, has
 had an opportunity to

obtain the advice of counsel prior to executing this Award Agreement, and fully understands all provisions of the
Plan and this
Award Agreement;

 
• agree to accept as binding, conclusive, and final all decisions or interpretations of the Administrator
upon any questions relating

to the Plan and the Award Agreement; and
 

• agree to notify the Company upon any change in his or her residence address.
 

 



 

 
EXHIBIT A

 
TERMS AND CONDITIONS OF PERFORMANCE UNIT
GRANT

 
1. Grant of Performance
Units. The Company hereby grants to the individual (the “Participant”) named in the Notice of Performance Unit
Grant of

this Award Agreement (the “Notice of Grant”) under the Plan an Award of Performance Units, subject to all
of the terms and conditions in this Award
Agreement (including Exhibit B) and the Plan, which is incorporated herein by reference.
Subject to Section 21(c) of the Plan, in the event of a conflict
between the terms and conditions of the Plan and the terms
and conditions of this Award Agreement, the terms and conditions of the Plan shall prevail.
 

2. Company’s Obligation
to Deliver and Settle. Each Performance Unit represents the right to receive one Share, subject to the terms of this Award
Agreement
(including Exhibit B). Unless and until the Performance Units will have vested in the manner set forth in Exhibit B,
Participant will have no
right to settlement of any such Performance Units. Prior to actual settlement of any Vested Performance Units
(as defined in Exhibit B), such Performance
Units will represent an unsecured obligation of the Company, payable (if at all)
only from the general assets of the Company.
 

3. Vesting. The Performance
Units awarded by this Award Agreement will be earned and will vest in accordance with, and subject to the terms of,
Exhibit B.
 

4. Settlement after Vesting.
 

(a) General Rule.
Subject to Section 6, any Vested Performance Units will be settled to Participant (or in the event of Participant’s death,
to his properly designated beneficiary or estate) in whole Shares. Subject to the provisions of Section 4(b), such Vested Performance
Units shall be settled
in whole Shares on the fifth business day following the Determination Date (as defined in Exhibit B),
and in no event later than the date that is two and
one-half months following the end of the fiscal year of the Company in which the Performance
Units cease to be subject to a substantial risk of forfeiture
within the meaning of Section 409A of the Code. In no event will Participant
be permitted, directly or indirectly, to specify the taxable year of payment of
any Vested Performance Units payable under this Award
Agreement.
 

(b) Discretionary Acceleration.
The Administrator, in its discretion, may accelerate the vesting of the balance, or some lesser portion of
the balance, of the unearned
or unvested Performance Units at any time, subject to the terms of the Plan. If so accelerated, such Performance Units will be
considered
as having been earned or vested as of the date specified by the Administrator. If Participant is a U.S. taxpayer, the payment of Shares
vesting
pursuant to this Section 4(b) shall in all cases be paid at a time or in a manner that is exempt from, or complies with,
Section 409A of the Code. The prior
sentence may be superseded in a future agreement or amendment to this Award Agreement only by
direct and specific reference to such sentence.
 

5. Death of Participant.
Any distribution or delivery to be made to Participant under this Award Agreement will, if Participant is then deceased, be
made to Participant’s
designated beneficiary (to the extent such designation is permitted by the Company and the Company has determined it to be valid
under
applicable law), or if no beneficiary has been validly designated or no beneficiary survives Participant, the administrator or executor
of Participant’s
estate. Any such transferee must furnish the Company with (a) written notice of his or her status as transferee,
and (b) evidence satisfactory to the Company
to establish the validity of the transfer and compliance with any laws or regulations
pertaining to said transfer.
 

 



 

 
6. Tax Obligations.

 
(a) Responsibility for
Taxes. Participant acknowledges that, regardless of any action taken by the Company or, if different, Participant’s

employer
 (the “Employer”) or Parent or Subsidiary to which Participant is providing services (together, the Company, Employer
 and/or Parent or
Subsidiary to which Participant is providing services, the “Service Recipient”), the ultimate liability
for any income tax, social insurance, payroll tax, fringe
benefits tax, payment on account or other tax-related items related to Participant’s
 participation in the Plan and legally applicable to Participant
(collectively, the “Tax Obligations”), is and remains
Participant’s responsibility and may exceed the amount, if any, actually withheld by the Company or
the Service Recipient. Further,
if Participant is subject to Tax Obligations in more than one jurisdiction, Participant acknowledges that the Company and/or
the Service
Recipient (or former employer, as applicable) may be required to withhold or account for Tax Obligations in more than one jurisdiction.
 If
Participant fails to make satisfactory arrangements for the payment of any required Tax Obligations hereunder at the time of the applicable
taxable event,
Participant acknowledges and agrees that the Company may refuse to issue or deliver the Shares or proceeds from the sale
of Shares.
 

(b) Tax Withholding
and Default Sell-to-Cover Method of Tax Withholding. Prior to any relevant taxable or tax withholding event, as
applicable, Participant
 agrees to make adequate arrangements satisfactory to the Company and/or the Service Recipient to satisfy all Tax Obligations.
Subject
to Section 6(c), the Tax Obligations which the Company determines must be withheld with respect to this Award (“Tax Withholding
Obligation”)
will be satisfied with consideration received under a formal, broker-assisted cashless program adopted by the Company
 in connection with the Plan
pursuant to this authorization (the “Sell-to-Cover Method”). In addition to Shares sold
to satisfy the Tax Withholding Obligation, additional Shares will be
sold to satisfy any associated broker or other fees. Only whole Shares
 will be sold through the Sell-to-Cover Method to satisfy any Tax Withholding
Obligation and any associated broker or other fees. Any proceeds
from the sale of Shares in excess of the Tax Withholding Obligation and any associated
broker or other fees generated through the Sell-to-Cover
Method will be paid to Participant in accordance with procedures the Company may specify from
time to time. By accepting this Award,
 Participant expressly consents to the sale of Shares to cover the Tax Withholding Obligation (and any
associated broker or other fees)
through the Sell-to-Cover Method.
 

(c)  Administrator Discretion.
 Notwithstanding the foregoing Sections 6(a)  and 6(b), if the Administrator determines it is in the best
interests of the Company
 for Participant to satisfy Participant’s Tax Withholding Obligation by a method other than through the default Sell-to-Cover
Method
described in Section 6(b), it may permit or require Participant to satisfy Participant’s Tax Withholding Obligation, in whole
or in part (without
limitation), if permissible by Applicable Laws, with (i) cash in U.S. dollars, (ii) check designated in
U.S. dollars, (iii) withholding from Participant's wages
or other cash compensation paid to Participant by the Company and/or the
Service Recipient, (iv) withholding in Shares otherwise issuable upon settlement
of the Vested Performance Units or (v) any
other method (or combination thereof) approved in the sole discretion of the Administrator.
 

 



 

 
Depending on the withholding
method, the Company and/or the Service Recipient may withhold or account for the Tax Withholding

Obligation by considering minimum statutory
 withholding rates or other withholding rates, including maximum applicable rates in Participant’s
jurisdiction, in which case Participant
may receive a refund of any over-withheld amount in cash and will have no entitlement to the equivalent in Shares. If
the Tax Withholding
Obligation is satisfied by withholding in Shares, for tax purposes, Participant will be deemed to have been issued the full number of
Shares subject to the Vested Performance Units, notwithstanding that a number of Shares are held back solely for the purpose of satisfying
 the Tax
Withholding Obligation.
 

7. Rights as Stockholder.
Neither Participant nor any person claiming under or through Participant will have any of the rights or privileges of a
stockholder of
the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may be in book
entry form) will have been issued, recorded on the records of the Company or its transfer agents or registrars, and delivered to Participant
 (including
through electronic delivery to a brokerage account). After such issuance, recordation, and delivery, Participant will have
all the rights of a stockholder of
the Company with respect to voting such Shares and receipt of dividends and distributions on such Shares.
 

8. Grant Is Not Transferable.
 Except to the limited extent provided in Section  5, Section  14 of the Plan will govern the transferability of the
Performance
Units.
 

9. Nature of Grant.
In accepting the grant, Participant acknowledges, understands and agrees that:
 

(a)  the grant of Performance
Units is exceptional, voluntary and occasional and does not create any contractual right to receive future
grants of Performance Units,
or benefits in lieu of Performance Units, even if Performance Units have been granted in the past;
 

(b) the Plan is operated
and the grant of Performance Units is granted by the Company, and only the Company is a party to this Award
Agreement; accordingly, any
rights Participant may have under this Award Agreement, including related to the Performance Units, may only be asserted
against the Company
and not any Parent or Subsidiary (including, but not limited to, the Employer);
 

(c) all decisions with
respect to future grants of Awards, if any, will be at the sole discretion of the Company;
 

(d) Participant is voluntarily
participating in the Plan;
 

(e) the future value of
the Shares underlying the Performance Units is unknown, indeterminable and cannot be predicted with certainty;
 

 



 

 
(f)  for purposes of the
 Performance Units, Participant’s status as a Service Provider will be considered terminated as of the date

Participant is no longer
actively providing services to the Company or any Parent or Subsidiary (regardless of the reason for such termination and whether
or not
later found to be invalid or in breach of employment laws in the jurisdiction where Participant is a Service Provider or the terms of
Participant’s
employment or service agreement, if any), and unless otherwise expressly provided in this Award Agreement (including
by reference in the Notice of Grant
to other arrangements or contracts) or determined by the Administrator, Participant’s right
 to vest in the Performance Units under the Plan, if any, will
terminate as of such date and will not be extended by any notice period
(e.g., Participant’s period of service would not include any contractual notice period
or any period of “garden leave”
or similar period mandated under employment laws in the jurisdiction where Participant is a Service Provider or the terms
of Participant’s
employment or service agreement, if any, unless Participant is providing bona fide services during such time); the Administrator shall
have
the exclusive discretion to determine when Participant is no longer actively providing services for purposes of the Performance Units
 grant (including
whether Participant may still be considered to be providing services while on a leave of absence and consistent with
local law);
 

(g) unless otherwise agreed
with the Company, the Performance Units and Shares subject to the Performance Units, and the income from
and value of the same, are not
granted as consideration for, or in connection with, the service Participant may provide as a director of a Subsidiary; and
 

(h) for Participants who
reside outside the United States, the following additional provisions shall apply:
 

(i)  the Performance Units
 and any Shares acquired under the Plan are not intended to replace any pension rights or
compensation;
 

(ii)  the Performance
Units and any Shares acquired under the Plan, and the income from and value of same, are not part of
normal or expected compensation for
any purpose, including, without limitation, calculating any severance, resignation, termination, redundancy, dismissal,
end-of-service
payments, bonuses, long-service awards, pension or retirement, or welfare benefits or similar payments;
 

(iii) no claim or entitlement
to compensation or damages shall arise from (a) the forfeiture of the Performance Units resulting
from the termination of Participant’s
 status as a Service Provider (for any reason whatsoever, whether or not later found to be invalid or in breach of
employment laws in the
 jurisdiction where Participant is employed or the terms of his or her employment or service agreement, if any) and/or (b)  the
forfeiture,
cancellation of the Performance Units or recoupment of any Shares, cash or other benefits acquired upon settlement of the Performance
Units
resulting from the application of any Company recoupment policy or any recovery or clawback policy otherwise required by law; and
 

(iv) neither the Company,
 the Employer nor any Subsidiary shall be liable for any foreign exchange rate fluctuation between
Participant’s local currency and
the United States Dollar that may affect the value of the Performance Units or of any amounts due to Participant pursuant
to the settlement
of Performance Units or subsequent sale of Shares acquired upon settlement.
 

 



 

 
10. Tax Consequences and
Acknowledgements.

 
(a)  Participant has reviewed
 with his or her own tax advisors the U.S. federal, state, local and non-U.S. tax consequences of this

investment and the transactions
contemplated by this Award Agreement. With respect to such matters, Participant relies solely on such advisors and not on
any statements
or representations of the Company or any of its agents, written or oral. Participant understands that Participant (and not the Company)
shall
be responsible for Participant’s own tax liability that may arise as a result of this investment or the transactions contemplated
by this Award Agreement.
 

(b) Participant acknowledges
that the Company and/or the Service Recipient (i) make no representations or undertakings regarding the
treatment of any Tax Obligations
in connection with any aspect of the Performance Units, including, but not limited to, the grant, vesting or settlement of
the Performance
Units, the subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends or other distributions, and
(ii)  do not commit to and are under no obligation to structure the terms of the grant or any aspect of the Performance Units to reduce
 or eliminate
Participant’s liability for Tax Obligations or achieve any particular tax result.
 

11. Data Protection.
 

(a) Data Processing.
By participating in the Plan, Participant understands and acknowledges that it is necessary for the Company,
Parent and any of their Subsidiaries
 or affiliates to collect, use, disclose, hold, transfer and otherwise process certain personal information about
Participant as described
 in Section 28 of the Plan. This personal data (hereinafter “Data”) includes but is not limited to, Participant’s
name, home
address, email address and telephone number, date of birth, social insurance number, passport or other identification number,
salary, nationality, job
title, any Shares or directorships held in the Company, details of all Performance Units or any other entitlement
to Shares awarded, canceled, vested,
unvested or outstanding in Participant’s favor, which the Company receives from Participant
 or the Employer. This may include the international
transfer of Participant’s Data to a jurisdiction that might have enacted data
 privacy laws that are less protective or otherwise different from those
applicable in the Participant's country of residence.
 

(b) Necessary
Disclosure of Data. Participant understands that providing the Company with Data is necessary for performance of the
Award Agreement
and that Participant’s refusal to provide the Data would make it impossible for the Company to perform its contractual obligations
and legitimate interests and may affect Participant’s ability to participate in the Plan.
 

 



 

 
(c) Data Processing
and Transfer Consent. Notwithstanding the foregoing, if Participant is located in a jurisdiction for which the

lawful bases for processing
and transferring personal data described in the Plan are not recognized, then, to the extent applicable, Participant hereby
unambiguously
consents to the collection, use and transfer, in electronic or other form, of his or her Data, as described above and in any other grant
materials, by and among, as applicable, the Employer, the Company and any affiliate for the exclusive purpose of implementing, administering
and
managing Participant’s participation in the Plan. Participant understands that he or she may, at any time, refuse or withdraw
the consents herein, in
any case without cost, by contacting in writing his or her human resources representative. If Participant does
not consent or later seeks to revoke his or
her consent, Participant’s employment status or service with the Employer will not be
 affected; the only consequence of refusing or withdrawing
consent is that the Company would not be able to grant Performance Units or
other Awards to Participant under the Plan or administer or maintain
such Awards. Therefore, Participant understands that refusing or
withdrawing consent may affect his or her ability to participate in the Plan. For more
information on the consequences of refusal to consent
 or withdrawal of consent, Participant should contact his or her local human resources
representative.
 

12. No Advice Regarding
 Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant’s
participation in the Plan, or Participant’s acquisition or sale of the underlying Shares. Participant should consult
with his or
her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action related to
the Plan.
 

13. Address for Notices.
Any notice to be given to the Company under the terms of this Award Agreement will be addressed to the Company at
CrowdStrike Holdings,  Inc.,
 206 E. 9th Street, Suite  1400, Austin, TX 78701 United States or at such other address as the Company may hereafter
designate
in writing.
 

14. Language. Participant
acknowledges that he or she is sufficiently proficient in English, or has consulted with an advisor who is sufficiently
proficient in
English, so as to allow Participant to understand the terms and conditions of the Award Agreement. If Participant has received the Award
Agreement or any other document related to the Plan translated into a language other than English, and if the meaning of the translated
version is different
than the English version, the English version will control, unless otherwise required by Applicable Laws.
 

15. Successors and Assigns.
The Company may assign any of its rights under this Award Agreement to single or multiple assignees, and this
Award Agreement shall be
binding upon and inure to the benefit of any assignee or successor of the Company. Subject to the restrictions on transfer set
forth herein
and in the Plan, this Award Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and
assigns.
The rights and obligations of Participant under this Award Agreement may only be assigned with the prior written consent of the
Company.
 

16. Interpretation.
 The Administrator will have the power to interpret the Plan and this Award Agreement and to adopt such rules  for the
administration,
interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but
not limited to,
the determination of whether or not any Performance Units have vested). The Administrator’s decisions, determinations
and interpretations will be final
and binding on Participant and any other holders of the Performance Units or other interested persons.
Neither the Administrator nor any person acting on
behalf of the Administrator will be personally liable for any action, determination
or interpretation made in good faith with respect to the Plan or this
Award Agreement.
 

 



 

 
17. Captions. Captions
provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Award

Agreement.
 

18. Agreement Severable.
In the event that any provision in this Award Agreement will be held invalid or unenforceable, such provision will be
severable from,
and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of this Award Agreement.
 

19. Imposition of Other
Requirements. The Company reserves the right to impose other requirements on Participant’s participation in the Plan, on
the
 Performance Units and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal
 or
administrative reasons, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish
the foregoing.
 

20. Insider Trading Restrictions/Market
 Abuse Laws. Participant may be subject to insider trading restrictions and/or market abuse laws in
applicable jurisdictions including,
but not limited to the United States and Participant’s country, the broker's country or the country in which the Shares are
listed
(if different), which may affect his or her ability to accept, acquire, sell or otherwise dispose of Shares or rights to Shares or rights
linked to the value
of Shares during such times as Participant is considered to have “inside information” regarding the Company
 (as defined by the laws or regulations in
applicable jurisdictions). Any restrictions under these laws or regulations are separate from
and in addition to any restrictions that may be imposed under
any applicable Company insider trading policy. Participant acknowledges
that it is Participant’s responsibility to comply with any applicable restrictions
and Participant should consult his or her personal
legal advisor on this matter.
 

21. Clawback. Participant
hereby acknowledges and agrees that Participant and the Performance Units are subject to the terms and conditions of
Section  24 (Forfeiture
 Events) of the Plan. Without limiting the foregoing sentence, by accepting this Award Agreement and the benefits provided
hereunder, Participant
hereby acknowledges and agrees that Participant, the Performance Units, any other award granted to Participant under the Plan and
any
 other incentive-based compensation (including any equity-based awards or cash-based awards) provided to Participant shall be subject to
 the
Crowdstrike Holdings,  Inc. Compensation Recovery Policy (as may be amended from time to time, the “Clawback Policy”)
 or any other clawback or
recoupment arrangements or policies the Company has in place from time to time, in each case, subject to the
terms and conditions thereof. Accordingly,
Participant agrees and acknowledges that the Performance Units, any other award granted to
 Participant under the Plan and any other incentive-based
compensation provided to Participant (as well as any other payments or benefits
derived from such amounts, including any Shares issued or cash received
upon vesting, exercise or settlement of any such awards or sale
of Shares underlying such awards), which may include awards and other incentive-based
compensation provided to Participant prior to the
date of this Award Agreement, may be subject to forfeiture and/or recoupment in accordance with the
terms of the Clawback Policy or such
other applicable clawback or recoupment arrangements or policies.
 

 



 

 
22. Foreign Asset/Account,
Exchange Control and Tax Requirements. Participant acknowledges that, depending on his or her country, there may

be certain foreign
asset and/or account reporting requirements or exchange control restrictions which may affect Participant’s ability to acquire or
hold
Shares or cash received from participating in the Plan (including proceeds from the sale of Shares and dividends paid on Shares)
 in, to and/or from a
brokerage or bank account or legal entity outside Participant’s country. Participant may be required to report
such accounts, assets or related transactions to
the tax or other authorities in his or her country. Participant also may be required
 to repatriate sale proceeds or other funds received as a result of
participating in the Plan to Participant’s country through a
designated bank or broker and/or within a certain time after receipt. Participant acknowledges
that he or she is responsible for ensuring
compliance with any applicable foreign asset/account, exchange control and tax reporting requirements and should
consult his or her personal
legal and tax advisors on this matter.
 

23. Amendment, Suspension
or Termination of the Plan. By accepting this Award, Participant expressly warrants that he or she has received an
Award of Performance
 Units under the Plan, and has received, read and understood a description of the Plan. Participant understands that the Plan is
discretionary
in nature and may be amended, suspended or terminated by the Company at any time.
 

24. Modifications to the
Award Agreement. Participant expressly warrants that he or she is not accepting this Award Agreement in reliance on any
promises,
 representations or inducements other than those contained herein. Subject to Sections 15 and 21 of the Plan, modifications to this Award
Agreement or the Plan can be made only in an express written contract executed by a duly authorized officer of the Company. Notwithstanding
anything to
the contrary in the Plan or this Award Agreement, the Company reserves the right to revise this Award Agreement as it deems
necessary or advisable, in its
sole discretion and without the consent of Participant, to comply with Section 409A of the Code or
to otherwise avoid imposition of any additional tax or
income recognition under Section 409A of the Code in connection with this
Award of Performance Units.
 

25. No Waiver. Either
 party’s failure to enforce any provision or provisions of this Award Agreement shall not in any way be construed as a
waiver of
any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Award Agreement.
The
rights granted to both parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all
other legal remedies available to it
under the circumstances.
 

26. Governing Law and Venue.
This Award Agreement and the Performance Units will be governed by the laws of the State of Delaware, without
giving effect to the conflict
 of law principles thereof. For purposes of litigating any dispute that arises under these Performance Units or this Award
Agreement, the
parties hereby submit to and consent to the jurisdiction of the State of Delaware, and agree that such litigation will be conducted in
any
United States federal court located in the State of Delaware or any other state court in the State of Delaware, and no other courts.
 

27. Electronic Delivery
and Participation. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation
in the Plan by electronic means. Participant hereby consents to receive such documents by electronic delivery and agrees to participate
in the
Plan through an online or electronic system established and maintained by the Company or a third party designated by the Company,
now or in the future.
 

 



 

 
28. Waiver of Jury Trial.
Each of the parties hereto hereby irrevocably waives any and all right to trial by jury in any legal proceeding arising out

of or related
to this Award Agreement or the transactions contemplated hereby.
 

29. Adjustment. This
Award shall be subject to adjustment in accordance with Section 15(a)  of the Plan, the terms of which are incorporated
herein
by reference.
 

30. Entire Agreement.
The Plan is incorporated herein by reference. The Plan and this Award Agreement (including the appendices and exhibits
referenced herein)
 constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings
and agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to Participant’s
interest except by means of a writing signed by the Company and Participant.
 

 



 

 
EXHIBIT B

 
VESTING CONDITIONS

 
1.            Performance
Goals. The percentage of the target number of Performance Units listed in the Notice of Grant to which this Exhibit  B
 is

attached that will be earned under this Award will be determined based on the Company’s level of achievement of the TSR Performance
Percentile Rank
(as defined below), which represents the Company's cumulative total shareholder return (“TSR”) in relation
to the TSRs of the constituent companies in the
S&P 500 Index (the “TSR Performance”) over the Performance Period
(as defined below) as set forth in the table below (such TSR Performance Percentile
Rank hurdles, the “Performance Goals”).
 

Level of
Achievement

TSR Performance 
Percentile Rank

% of Target Performance 
Units earned

(linear interpolation between
stated percentile
ranks 

above Threshold and below 
Maximum)

# of Performance Units
earned

(linear interpolation
between stated percentile


ranks above Threshold
and below Maximum)

Maximum 90th percentile or greater 200% 600,000
Above Target 75th percentile 150% 450,000

Target 55th percentile 100% 300,000
Threshold 25th percentile 50% 150,000
Minimum less than 25th percentile 0% 0
 
“TSR Performance
Percentile Rank” means the Company’s TSR Performance (as defined below) compared to that of the Peer Companies (as

defined
below) expressed as a percentile rank, which shall be calculated as follows, where N is equal to the total number of companies (including
 the
Company), such that the company with the highest TSR is ranked number one:

 

 
 

“TSR Performance”
for the Company and each of the Peer Companies shall be calculated as follows:
 

((Ending Average Share Price – Starting Average
Share Price) + Dividends Reinvested)
 

divided by
 

Starting Average Share Price
 

 



 

 
Where:

 
“Starting Average
Share Price” for both the Company and each of the Peer Companies means the average closing price over each trading day in

the
45 trading-day period starting on the first trading day of the Performance Period (inclusive of such trading day).
 

“Ending Average Share
Price” for the Company and each of the Peer Companies means the average closing price over each trading day in the 45
trading-day
period ending on the last trading day of the Performance Period (inclusive of such last trading day).
 

“Performance Period”
means the three-year period commencing on December 22, 2025 and concluding on December 22, 2028.
 

The “Peer Companies”
or “Peer Group” means those companies (other than the Company) comprising the S&P 500 Index as of the first day
of the
Performance Period, adjusted as follows in the event of certain corporate events in connection with the Peer Companies:
 

Merger with Company in Peer
Group

In the event of a merger, acquisition or business combination transaction of a Peer Company with or by another
Peer Company, the surviving entity shall remain a Peer Company.

Merger with Company not in Peer
Group Where Peer Company
Survives

In the event of a merger of a Peer Company with an entity that is not a Peer Company, or the acquisition or
business combination transaction of a Peer Company by an entity that is not a Peer Company, in each case where
the Peer Company is the surviving entity and remains publicly traded, the surviving entity shall remain a Peer
Company.

Merger with Company not in Peer
Group Where Peer Company is not
the Survivor/Peer Company Taken
Private

In the event of a merger or acquisition or business combination transaction of a Peer Company by or with an
entity that is not a Peer Company or a “going private” transaction involving a Peer Company where the Peer
Company is not the surviving entity or is otherwise no longer publicly traded, the company shall no longer be a
Peer Company.

Bankruptcy, Liquidation or
Delisting

In the event of a bankruptcy, liquidation or delisting of a Peer Company at any time during the Performance
Period, such company shall remain a Peer Company and be assigned a TSR of -100%. Delisting shall mean that
a company ceases to be publicly traded on a national securities exchange as a result of any involuntary failure to
meet the listing requirements of such national securities exchange, but shall not include delisting as a result of
any voluntary going private or similar transaction.

Spin-off Transaction In the event of a stock distribution from a Peer Company consisting of the shares of a new publicly-traded
company (a “spin-off”), the Peer Company shall remain a Peer Company and the stock distribution shall be
treated as a dividend from the Peer Company based on the fair market value of the distribution on the date of
such distribution; the performance of the shares of the spun-off company shall not thereafter be tracked for
purposes of calculating TSR.

 

 



 

 
Dividends Reinvested for both
the Company and the Peer Companies shall mean dividends paid with respect to an ex-dividend date that occurs

beginning from the date when
 the Starting Average Share Price is measured through the end of the Performance Period (whether or not the dividend
payment date occurs
during this period), which shall be deemed to have been reinvested in the underlying Shares or common shares, as applicable.
 

Should the Company achieve
a TSR Performance level that falls between percentile rankings above Threshold and below Maximum (as set forth
in the schedule above),
the percentage of the target that shall be earned will be based upon linear interpolation between such percentile rankings, rounded
down
to the nearest whole Share.
 

2.            Determination
 and Approval of Final Payout. Within 30 days following the last day of the Performance Period, the Administrator shall
determine
achievement in respect of the Performance Goals (the date of such determination, the “Determination Date”) and shall
calculate and approve the
total number of Performance Units that have been earned (such earned Performance Units, the “Earned
Performance Units”). Any Performance Units that
are determined not to be Earned Performance Units by the Administrator under
 such Award will be forfeited as of the Determination Date and the
Participant will have no further rights to such Performance Units.
 

3.            Vesting
of Earned Performance Units. Unless otherwise provided in Section 5 below, the Earned Performance Units, if any, shall vest on
the
Determination Date, subject to the Participant’s continuous employment through the Determination Date (any Earned Performance
 Units that vest, the
“Vested Performance Units”).
 

4.            Change
 in Control. Notwithstanding anything to the contrary in this Award Agreement or Section 3(a)(v)  of the Participant’s
Change in
Control and Severance Agreement with the Company, dated as of September 1, 2021 (as amended from time to time in accordance
with its terms, the
“Severance Agreement”), in the event of the consummation of a Change in Control prior to the end
of the Performance Period, the following subsections
(a) through (d) shall apply:
 

(a) Performance Measurement on Change in Control. The Ending Average Share Price used to determine
the Company’s TSR shall be the
price per Share (plus the per share value of any other consideration) received by the Company’s
stockholders in connection with such
Change in Control (the “CIC Price”) and the Ending Average Share Price used to
determine the TSRs of the Peer Companies shall be
measured using the 45 trading-day average closing prices ending on and including the
 public announcement date of the Change in
Control. The Administrator shall certify the resulting percentile rank and payout percentage
promptly before the consummation of such
Change in Control.

 

 



 

 
(b) Conversion of Earned Performance Units; Continued Service-Based Vesting. Upon the consummation
of the Change in Control, unless

otherwise provided in clause (d) below, the number of Earned Performance Units (if any) determined
pursuant to Section 4(a) shall be
converted into the same form of consideration of equivalent value based on the CIC Price (including
cash, stock, equity-based awards or
a combination thereof) as applicable to the common stockholders of the Company in connection with
 such Change in Control (such
converted or replacement awards, the “Converted Awards”), which shall remain outstanding and
 continue to vest solely based on
continued service through the end of the original Performance Period.

 
(c) Double-Trigger Acceleration. If the Participant’s employment is terminated by the Company
 without Cause or by the Participant for

Good Reason (each, as defined in the Severance Agreement, provided that solely for purposes of
this Section 4, the Participant’s failure
to serve as the chief executive officer of the publicly traded successor corporation
(or if no publicly traded successor exists, the surviving
entity) following such Change in Control shall constitute Good Reason) within
 three (3)  months prior to or twenty-four (24) months
following a Change in Control (a “Change in Control Related Termination”),
any Converted Awards shall vest in full as of the date of
such termination.

 
(d) Other Treatment of Performance Units. If the surviving company in a Change in Control does not
 assume, continue or substitute the

Converted Awards pursuant to clause (b) above, the Converted Awards will vest upon the consummation
of the Change in Control.
 

5.            Termination
of Employment. Except as expressly provided in this Section 5 or Section 4 (Change in Control), in the event the Participant
ceases to be a Service Provider for any reason prior to the end of the Performance Period (including voluntary resignation other than
for Good Reason,
termination for Cause, death or disability), all of the Performance Units shall be forfeited and cancelled in their entirety
without any payment to Participant.
Notwithstanding anything to the contrary in this Award Agreement, the Plan or the terms of Section  2(a)(iv)  of
 the Severance Agreement, subject to
Section 4(c) above and Section 6 below, in the event Participant ceases to be a Service
Provider due to a termination by the Company without Cause or
Participant’s resignation for Good Reason that is not a Change in
Control Related Termination (such qualifying termination, a “Non-Change in Control
Termination”), the Performance Units
shall be treated as follows:
 

(a) Performance Measurement as of Termination Date. The Company’s TSR Performance and TSR Performance
Percentile Rank shall be
measured as of the Participant’s termination date using the same methodology set forth in this Exhibit B,
except that the “Ending Average
Share Price” for the Company and the Peer Companies shall be determined as soon as practicable
 (but in any event within 60 days
following the Participant’s termination date) using the 45 trading-day period ending on and including
the Participant’s termination date.
The date on which the Administrator determines achievement in respect of the Performance Goals
pursuant to this clause (a) shall be
deemed the Determination Date.

 

 



 

 
(b) Determination of Earned Performance Units. The number of Performance Units earned pursuant to a
 termination described in this

Section  5 shall equal the product of: (i)  the number of Performance Units earned based on the
 methodology described in clause (a),
multiplied by, (ii)  a fraction (not to exceed 1), (A)  the numerator of which is the number
 of days elapsed from the first day of the
Performance Period through the Participant’s date of termination and (B)  the denominator
of which is the total number of days in the
Performance Period (such product, the “Prorated Earned Performance Units”).

 
(c) Acceleration and Vesting. The Prorated Earned Performance Units, if any, shall vest in full as
of the Participant’s termination date. Any

Performance Units that do not become Prorated Earned Performance Units pursuant to this
Section 5 shall be forfeited and cancelled as
of the Participant’s termination date without consideration. For the avoidance
of doubt, Section 2(a)(iv) of the Severance Agreement shall
not apply to the Performance Units in the event of Participant’s
Non-Change in Control Termination.

 
6.            Change
in Role. Notwithstanding anything to the contrary in this Award Agreement, the Plan or the Severance Agreement, if, during the

Performance
Period, the Participant ceases to serve as Chief Executive Officer of the Company prior to the end of the Performance Period and thereafter
continuously serves as Executive Chairman (or such similar executive board member role as determined by the Administrator), the Performance
Units shall
remain outstanding and the Performance Goals shall continue to be measured in accordance with this Exhibit  B. Upon certification
 of performance
following the end of the Performance Period, the number of earned shares shall be prorated based on (i) 100% weight
for the portion of the Performance
Period during which the Participant served as Chief Executive Officer and (ii) 50% weight for
 the portion of the Performance Period during which the
Participant served as Executive Chairman, divided by the total length of the Performance
Period.
Example: If the transition occurs at the end of year two of a three-year Performance Period, the pro-ration factor would equal
83.3% = ( 2 × 100% + 1 ×
50% ) ÷ 3.
 

7.            Capitalization
Adjustments. The Performance Units, the target number of Performance Units, and any share prices or numerical thresholds
used in determining
TSR Performance shall be subject to adjustment in accordance with the adjustment provisions of the Plan to reflect any stock split,
reverse
stock split, stock dividend, recapitalization or similar transaction, so as to prevent dilution or enlargement of the benefits intended
to be provided
under this Award.
 

8.            Interpretation.
The Administrator, acting in good faith, shall have sole and exclusive authority and discretion to make all determinations and
resolve
all ambiguities, questions and disputes relating to the satisfaction of the Performance Goals, including, but not limited to, the extent
of achievement,
and any adjustments to the calculation of TSR of the Company or the Peer Companies, as necessary to reflect extraordinary
corporate events not otherwise
addressed herein, consistent with the intent of this Award. Determinations made by the Administrator will
be final and binding on all parties and will be
given the maximum discretion permitted by law.
 

 
 
 


