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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

In connection with the previously announced Agreement and Plan of Merger (the “Merger Agreement”) between Versum Materials, Inc. (the
“Company”) and Entegris, Inc. (“Entegris”) under which the Company will merge with and into Entegris with Entegris as the surviving corporation
(the “Merger”), the Company established a cash-based retention program for the benefit of the Company’s and its subsidiaries’ employees, including
the Company’s executive officers. On March 15, 2019, the Compensation Committee of the Company’s Board of Directors approved a $3 million
retention bonus for Guillermo Novo and a $1 million retention bonus for George G. Bitto. These retention bonuses are payable within 60 days
following the six-month anniversary of the effective time of the Merger, subject to the executive officer’s continued employment through such date, or,
if earlier, within 60 days of a qualifying termination of employment, in each case, subject to the executive officer’s execution and non-revocation of a
general release of claims in favor of the Company and its affiliates. For purposes of the retention bonus agreements, a qualifying termination of
employment means a termination of the executive officer’s employment by the Company without “cause” or by the executive officer for “good reason”
(as such terms are defined in the retention bonus agreements) after the effective time of the Merger but prior to the six-month anniversary thereof. If the
effective time of the Merger does not occur on or before January 28, 2020 (or such later date as the Company may decide in its sole discretion), the
retention bonus agreements will terminate.
This description of the retention bonuses is qualified in its entirety by reference to the actual terms of the retention bonus agreement, a copy of which is
filed as Exhibit 10.1 hereto and incorporated herein by reference.
Item 8.01

Other Events.

The information set forth above under Item 5.02 is hereby incorporated by reference into this Item 8.01.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits.

Exhibit
No.

Description

10.1

Form of Executive Officer Retention Agreement.

Forward Looking Statements
This communication contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject
to risks and uncertainties and are made pursuant to the safe harbor provisions of Section 27A of the Securities Act of 1993, as amended and
Section 21E of the Securities Exchange Act of 1934, as amended. Where a forward-looking statement expresses or implies an expectation or belief as to
future events or results, such expectation or belief is expressed in good faith and believed to have a reasonable basis. The words “believe” “continue,”
“could,” “expect,” “anticipate,” “intends,” “estimate,” “forecast,” “project,” “should,” “may,” “will,” “would” or the negative thereof and similar
expressions are intended to identify such forward-looking statements. These forward-looking statements are only predictions and involve known and
unknown risks and uncertainties, many of which are beyond Versum Materials, Inc.’s (“Versum Materials”) and Entegris, Inc.’s (“Entegris”) control.
Statements in this communication regarding Versum Materials, Entegris and the combined company that are forward-looking, including projections as
to the anticipated benefits of the proposed transaction, the impact of the proposed transaction on Versum Materials’ and Entegris’ business and future
financial and operating results, the amount and timing of synergies from the proposed transaction, and the closing date for the proposed transaction, are
based on management’s estimates, assumptions and projections, and are subject to significant uncertainties and other factors, many of which are
beyond Versum Materials’ and Entegris’ control. These factors and risks include, but are not limited to, (i) weakening of global and/or regional
economic conditions, generally or specifically in the semiconductor industry, which could decrease the demand for Versum Materials’ and Entegris’
products and solutions; (ii) the ability to meet rapid demand shifts; (iii) the ability to continue technological innovation and introduce new products to
meet customers’ rapidly changing requirements; (iv) the concentrated customer base; (v) the ability to identify, effect and integrate acquisitions, joint
ventures or other transactions; (vi) the ability to protect and enforce intellectual property rights; (vii) operational, political and legal risks of Versum
Materials’ and Entegris’ international operations; (viii) Versum Materials’ and Entegris’ dependence on sole source and limited source suppliers;
(ix) the increasing complexity of certain manufacturing processes; (x) raw material shortages and price increases; (xi) changes in government
regulations of the countries in

which Versum Materials and Entegris operate; (xii) the fluctuation of currency exchange rates; (xiii) fluctuations in the market price of Entegris’ stock;
(xiv) the level of, and obligations associated with, Versum Materials’ and Entegris’ indebtedness; and (xv) other risk factors and additional
information. In addition, material risks that could cause actual results to differ from forward-looking statements include: the inherent uncertainty
associated with financial or other projections; the prompt and effective integration of Entegris’ businesses and the ability to achieve the anticipated
synergies and value-creation contemplated by the proposed transaction; the risk associated with Versum Materials’ and Entegris’ ability to obtain the
approval of the proposed transaction by their shareholders required to consummate the proposed transaction and the timing of the closing of the
proposed transaction, including the risk that the conditions to the transaction are not satisfied on a timely basis or at all and the failure of the
transaction to close for any other reason; the risk that a consent or authorization that may be required for the proposed transaction is not obtained or is
obtained subject to conditions that are not anticipated; unanticipated difficulties or expenditures relating to the transaction, the response of business
partners and retention as a result of the announcement and pendency of the transaction; and the diversion of management time on transaction-related
issues. For a more detailed discussion of such risks and other factors, see Versum Materials’ and Entegris’ filings with the Securities and Exchange
Commission, including under the headings “Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors” in Entegris’ and
Versum Materials’ preliminary joint proxy statement/prospectus that forms part of the registration statement on Form S-4 filed by Entegris, “Risks
Factors” in Item 1A of Entegris’ Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed on February 15, 2018, and Versum
Materials’ Annual Report on Form 10-K for the fiscal year ended September 30, 2018, filed on November 21, 2018 and in other periodic filings,
available on the SEC website or www.entegris.com or www.versummaterials.com. Versum Materials and Entegris assume no obligation to update any
forward-looking statements or information, which speak as of their respective dates, to reflect events or circumstances after the date of this
communication, or to reflect the occurrence of unanticipated events, except as may be required under applicable securities laws. Investors should not
assume that any lack of update to a previously issued “forward-looking statement” constitutes a reaffirmation of that statement.
Additional Information and Where to Find It
This communication does not constitute an offer to buy or sell or the solicitation of an offer to buy or sell any securities or a solicitation of any vote or
approval. This communication relates to a proposed business combination between Versum Materials and Entegris. In connection with the proposed
transaction, Entegris filed with the Securities and Exchange Commission (the “SEC”) a registration statement on Form S-4 on February 28, 2019, as
amended on March 18, 2019, that includes a preliminary joint proxy statement of Versum Materials and Entegris and that also constitutes a
preliminary prospectus of Entegris. The registration statement has not yet become effective. Each of Versum Materials and Entegris also plan to file
other relevant documents with the SEC regarding the proposed transaction. No offering of securities shall be made, except by means of a prospectus
meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended. Any definitive joint proxy statement/prospectus (if and when
available) will be mailed to stockholders of Versum Materials and Entegris. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ
THE REGISTRATION STATEMENT, JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS FILED OR THAT MAY BE
FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to obtain free
copies of these documents (if and when available) and other documents containing important information about Versum Materials and Entegris, once
such documents are filed with the SEC through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC
by Entegris will be available free of charge on Entegris’ website at http://www.entegris.com or by contacting Entegris’ Investor Relations Department
by email at irelations@entegris.com or by phone at 978-436-6500. Copies of the documents filed with the SEC by Versum Materials will be available
free of charge on Versum Materials’ website at http://investors.versummaterials.com or by phone at 484-275-5907.
Participants in the Solicitation
Versum Materials, Entegris and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of
proxies in respect of the proposed transaction. Information about the directors and executive officers of Versum Materials are set forth in its proxy
statement for its 2019 annual meeting of shareholders, which was filed with the SEC on December 20, 2018, and Versum Materials’ Annual Report on
Form

10-K for the fiscal year ended September 30, 2018, which was filed with the SEC on November 21, 2018. Information about the directors and executive
officers of Entegris are set forth in Entegris’ proxy statement for its 2018 annual meeting of shareholders, which was filed with the SEC on March 28,
2018, and Entegris’ Annual Report on Form 10-K for the fiscal year ended December 31, 2017, which was filed with the SEC on February 15, 2018.
Other information regarding the participants in the proxy solicitations and a description of their direct and indirect interests, by security holdings or
otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials to be filed with the SEC regarding the proposed
transaction when such materials become available. Investors should read the joint proxy statement/prospectus carefully when it becomes available
before making any voting or investment decisions. You may obtain free copies of these documents from Versum Materials or Entegris using the sources
indicated above.

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.
Versum Materials, Inc.
Date: March 19, 2019

By:
/s/ Michael W. Valente
Name: Michael W. Valente
Title: Senior Vice President, General Counsel and Secretary

Exhibit 10.1
March
Dear

, 2019
:

As an employee of Versum Materials, Inc. or its subsidiaries (collectively, “Versum” or the “Company”), you are aware that Versum recently entered
into a definitive merger agreement under which Versum will merge with Entegris, Inc. (the “Proposed Transaction”).
In recognition of the fact that you are a valued member of the Versum team, we would like to offer you a retention bonus incentive in connection with
the Proposed Transaction, subject to the terms and conditions of this letter agreement (this “Agreement”). The Retention Bonus (as defined below) will
not be applicable in any other circumstances or for any other future transaction, unless explicitly agreed in writing by the Company and you. The
Retention Bonus will be payable to you if you remain employed by the Company or its successor (or any parent or affiliate) through the date which is
six (6) months following the Closing (as defined in Appendix A) (the “Anniversary Date”), subject to the terms and conditions set forth below. The
Retention Bonus is in addition to the rights (if any) you may have under (a) the Versum Materials, Inc. Severance Plan, subject to the terms and
conditions set forth in such plan (the “Plan”); or (b) the terms of any employment agreement that may be in effect between you and the Company.
This incentive is personal to you and it is a condition to your receipt of any of the amounts herein that you keep this Agreement confidential and do
not discuss this Agreement with anyone other than myself, Human Resources, Legal or our CEO, and in confidence, your spouse or partner, financial
and/or legal advisor (except to the extent the terms of this Agreement are publicly disclosed by the Company).
1.

Proposed Retention Bonus

Subject to the conditions set forth herein, the Company will make a special one-time payment to you equal to $
as a retention bonus (the
“Retention Bonus”). The Retention Bonus (a) is subject to your execution and non-revocation of a general release of claims agreement in the form
determined by the Company pertaining to certain claims you may have against the Company, its affiliates and other related parties up to and through
the date the Retention Bonus is paid (the “Release”) and (b) subject to satisfaction of clause (a), will be paid by the Company in cash (less required
withholdings and deductions) on or prior to sixty (60) days following the Anniversary Date. If your employment is terminated after the Closing but
prior to the Anniversary Date by the Company or its successor (or any parent or affiliate) without Cause or by you for Good Reason (each, a
“Qualifying Termination”), the Retention Bonus payment shall become due and payable in cash on or prior to sixty (60) days following such
termination of employment, subject to the execution and non-revocation of the Release. No part of the Retention Bonus will be treated as
compensation paid to you for purposes of calculating your entitlement to any retirement or other benefits provided by the Company. Any payments
under the Plan will continue to be paid in accordance with the terms of the Plan.

2.

Conditions

Your rights with respect to the Retention Bonus, in addition to the above, are subject to the satisfaction of the following conditions:

3.

(a)

The Closing must occur on or before

, 2020 (unless such date is extended by Versum in its sole discretion);

(b)

From now until the earlier of the Anniversary Date and a Qualifying Termination, (i) you must remain an employee of the Company or its
successor (or any parent or affiliate) in good standing; (ii) you must continue to perform your duties and responsibilities as assigned by the
Company or its successor (or any parent or affiliate); and (iii) you must not have given notice of termination of your employment with the
Company or its successor (or any parent or affiliate) (other than for Good Reason);

(c)

You have not filed or asserted any claims on or before the relevant payment date against Versum or its successor (or any parent or affiliate)
and you have executed and delivered to the Company a valid Release within twenty-one (21) days following the Anniversary Date (or, if
earlier, the statutorily required period following the date of a Qualifying Termination) and you have not revoked such release during the
seven (7) day period following your delivery of the Release;

(d)

You will assist Versum in all of its efforts to complete the Proposed Transaction up to and through the Anniversary Date (or, if earlier,
through the date of a Qualifying Termination). In performing these duties, you will maintain total confidentiality with regard to the
Proposed Transaction (except in the good faith performance of your duties, as permitted by Versum with Entegris) and represent Versum’s
interests in completing the Proposed Transaction in a timely fashion; and

(e)

You will keep confidential the existence and terms of this Agreement and will not discuss it with anyone (including your manager or
supervisor) other than myself, Human Resources, our Legal Department or our CEO, and in confidence your spouse, financial and/or legal
advisors (except to the extent the terms of this Agreement are publicly disclosed by the Company).

Administration

The Retention Bonus will be administered solely by the Vice President, Human Resources and Senior Vice President, General Counsel of the
Company.
4.

Arbitration

Any dispute or controversy arising under, related to or in connection with this Agreement or the Retention Bonus shall be settled exclusively by
arbitration before a single arbitrator in the state in which your principal place of employment is located, in accordance with the Commercial Arbitration
Rules of American Arbitration Association. The arbitrator’s decision shall be final and binding on all parties to this Agreement and such decision may
be enforced in any court having competent jurisdiction.
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5.

Assignment

This Agreement is personal to you and may not be assigned by you. This Agreement shall inure to the benefit of and be binding upon Versum and its
successors. Versum shall require, if not otherwise required by operation of law, any successor to the business, whether direct or indirect, by purchase,
merger, consolidation, acquisition of stock or otherwise, to assume and perform this Agreement in the same manner and to the same extent as Versum
would be required to perform if no such succession has taken place.
6.

Governing Law

This Agreement shall be governed by and construed in accordance with the law of the State of New York without reference to principles of conflict of
laws.
7.

Termination

This Agreement shall automatically terminate on
termination date in its sole discretion.
8.

if the Closing has not occurred on or before that date, unless the Company extends such

Effect on Existing Employment

This Agreement shall not be construed as giving you the right to be retained in the employ of, or in any consulting relationship to, the Company or its
successor (or any parent or affiliate). You acknowledge and understand that your employment with the Company or its successor (or any parent or
affiliate) is on an “at will” basis. Except as otherwise set forth herein, your employment agreement, if any, shall remain in full force and effect.
9.

Interpretation

The Company shall be empowered to make all determinations or interpretations contemplated under this Agreement, which determinations and
interpretations shall be binding and conclusive on you and the Company.
10.

No Trust Fund

This Agreement shall not be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company and you or any
other person. To the extent that you acquire the right to receive payments from the Company under this Agreement, such right shall be no greater than
the right of any unsecured general creditor of the Company.
11.

Amendment

This Agreement may not be amended or modified other than by a written agreement executed by you and the Company or its successors, nor may any
provision hereof be waived other than by a writing executed by you or the Company or its successors.
12.

Entire Agreement

This Agreement and the documents referred to herein or delivered pursuant hereto which form a part hereof contain the entire understanding of the
parties with respect to the Retention Bonus and any other retention award related to, or payable in connection with, the Proposed Transaction. There
are no restrictions, agreements, promises, representations, warranties, covenants or undertakings with
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respect to the Retention Bonus and any other retention award related to, or payable in connection with, the Proposed Transaction other than those
expressly set forth herein and therein. This Agreement supersedes all prior agreements and understandings between the parties with respect to the
Retention Bonus and any other retention award related to, or payable in connection with, the Proposed Transaction.
13.

Counterparts

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon
the same instrument.
14.

Section 409A of the Code

The Company intends that this Agreement complies with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code” and such
section, “Section 409A”) to the extent that the requirements of Section 409A are applicable thereto (and not exempt pursuant to the short term deferral
exception under Treas. Reg. Section 1.409A-1(b)(4) or otherwise), and the provisions of this Agreement shall be construed in a manner consistent with
that intention. If the Company believes, at any time, that any payment or benefit under this Agreement that is subject to Section 409A does not so
comply, this Agreement will be interpreted or reformed in the manner necessary to achieve compliance with Section 409A. If and to the extent required
to comply with Section 409A, (a) no payment or benefit required to be paid under this Agreement on account of termination of your employment shall
be made unless and until you incur a “separation from service” within the meaning of Section 409A, (b) if you are a “specified employee,” then no
payment or benefit that is payable on account of your “separation from service,” as that term is defined for purposes of Section 409A, shall be made
before the date that is six (6) months after your “separation from service” (or, if earlier, the date of your death), and (c) if the applicable deadline for you
to execute (and not revoke) the applicable general Release spans two (2) calendar years, the Retention Bonus shall be paid in the second calendar year.
While the payments and benefits provided hereunder are intended to be structured in a manner to avoid the implication of any penalty taxes under
Section 409A, in no event whatsoever shall the Company or any of its affiliates be liable for any additional tax, interest, or penalties that may be
imposed on you as a result of Section 409A.
15.

Section 280G of the Code

Notwithstanding any provision of this Agreement to the contrary, if the payments or benefits received or to be received by you are contingent on the
occurrence of a change in control (including if the payment was generated by the change in control or is made as a result of an event that is closely
associated with the change in control and the event is materially related to the change in control), whether pursuant to the terms of this Agreement or
any other plan, arrangement or agreement with the Company (all such payments and benefits, being hereinafter referred to as the “Total Payments”),
and such payments or benefits would be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), you shall receive the
Total Payments and be responsible for the Excise Tax; provided, however, that you shall not receive the Total Payments and the Total Payments shall
be reduced to the Safe Harbor Amount if (x) the net amount of such Total Payments, as so reduced to the Safe Harbor Amount (and after subtracting the
net amount of federal, state and local income taxes on such reduced Total Payments) is greater than or equal to (y) the net amount of such Total
Payments
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without such reduction (but after subtracting the net amount of federal, state and local income taxes on such Total Payments and the amount of the
Excise Tax to which you would be subject in respect of such unreduced Total Payments). The “Safe Harbor Amount” is the amount to which the Total
Payments would hypothetically have to be reduced so that no portion of the Total Payments would be subject to the Excise Tax.
For purposes of determining whether any of the Total Payments will be subject to the Excise Tax and the amount of such Excise Tax, (a) all of the Total
Payments shall be treated as “parachute payments” (within the meaning of Section 280G(b)(2) of the Code) unless, in the opinion of tax counsel (“Tax
Counsel”) selected by the accounting firm which was, immediately prior to the Closing, the Company’s independent auditor (the “Auditor”), such
payments or benefits (in whole or in part) do not constitute parachute payments, including by reason of Section 280G(b)(4)(A) of the Code, (b) all
“excess parachute payments” within the meaning of Section 280G(b)(1) of the Code shall be treated as subject to the Excise Tax unless, in the opinion
of Tax Counsel, such excess parachute payments (in whole or in part) represent reasonable compensation for services actually rendered (within the
meaning of Section 280G(b)(4)(B) of the Code) in excess of the base amount (within the meaning of Section 280G(b)(3) of the Code) allocable to such
reasonable compensation, or are otherwise not subject to the Excise Tax and (c) the value of any noncash benefits or any deferred payment or benefit
shall be determined by the Auditor in accordance with the principles of Sections 280G(d)(3) and (d)(4) of the Code. If the Auditor is prohibited by
applicable law or regulation from performing the duties assigned to it hereunder, then a different auditor, acceptable to both Versum and you, shall be
selected. The fees and expenses of Tax Counsel and the Auditor shall be paid by Versum.
Please sign this Agreement and return it to me by March

, 2019. We will contact you about the timing of execution of Exhibit A.

We thank you in advance for the valuable contribution which you have made and which we are sure you will continue to make to the Company.
Yours truly,
ACCEPTED AND AGREED:

[NAME]
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Appendix A
Definitions
For the purposes of the Agreement:
“Cause” shall have the meaning set forth in any individual employment agreement between you and the Company or, if no such agreement exists
or such term is not defined, shall mean (i) your willful and continued failure to substantially perform your duties (other than any such failure resulting
from incapacity due to physical or mental illness), after written notice from the Company requesting such substantial performance is delivered to you,
which notice identifies in reasonable detail the manner in which the Company believes you have not substantially performed your duties and provides
thirty (30) days in which to cure such failure; (ii) any act of fraud, embezzlement or theft on your part against the Company, its successor or affiliates;
(iii) a conviction (or plea of nolo contendere) of a felony or any crime involving moral turpitude; (iv) a breach of a material element of the Company’s
Code of Ethics or Non-Solicitation, Non-Compete, Confidentiality and Intellectual Property Agreement (or any successor or similar policies); or
(v) any material breach of your obligations under this Agreement or any individual employment agreement, which, to the extent curable, has not been
cured to the reasonable satisfaction of the Company’s board of directors within thirty (30) days after you have been provided written notice of such
breach.
“Closing” means the closing of the Proposed Transaction as defined in the Agreement and Plan of Merger among Versum Materials, Inc. and
Entegris, Inc., dated as of January 27, 2019, as may be amended from time to time.
“Good Reason” shall have the meaning set forth in any individual employment agreement between you and the Company or, if no such
agreement exists or such term is not defined, shall mean without your consent, (i) a material reduction in your duties or responsibilities; (ii) a material
reduction in your base salary or target bonus opportunity; (iii) a change of your principal place of employment of more than fifty (50) miles from your
principal place of employment immediately prior to such change; provided, however, that such event will not constitute Good Reason unless you have
provided the Company notice of the existence of a Good Reason condition no more than sixty (60) days after its initial existence and the Company has
failed to remedy the condition within thirty (30) days after such notice.

Exhibit A
Form of Release
As used in this release of claims agreement (the “Release of Claims”), the term “claims” will include all claims, covenants, warranties, promises,
undertakings, actions, suits, causes of action, obligations, debts, accounts, attorneys’ fees, judgments, losses and liabilities, of whatsoever kind or
nature, in law, equity or otherwise. Capitalized terms not otherwise defined herein shall have the meaning set forth in the letter agreement, dated as of
February 18, 2019, entered into with Versum Materials, Inc. (the “Company”) (the “Retention Bonus Letter”), to which this Release of Claims is
attached as an Exhibit A.
For and in consideration of the consideration provided in the Retention Bonus Letter (collectively, the “Consideration”) and other good and
valuable consideration, I, for and on behalf of myself and my heirs, administrators, executors and assigns, effective as of the date hereof, do fully and
forever release, remise and discharge the Company and its subsidiaries and affiliates (collectively, the “Company Group”), together with their
respective current and former officers, directors, partners, members, shareholders, fiduciaries, counsel, employees and agents (collectively, and with the
Company Group, the “Company Parties”) from any and all claims whatsoever up to the date hereof that I had, may have had, or now have against the
Company Parties, whether known or unknown, for or by reason of any matter, cause, or thing whatsoever, including any claim arising out of or
attributable to my employment or the termination of my employment with the Company Group, whether for tort, breach of express or implied contract,
intentional infliction of emotional distress, wrongful termination, unjust dismissal, defamation, libel, or slander, or under any federal, state, or local law
dealing with discrimination based on age, race, sex, national origin, handicap, religion, disability or sexual orientation. The release of claims in this
Release of Claims includes, but is not limited to, all claims arising under the Age Discrimination in Employment Act of 1967 (“ADEA”), Title VII of
the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, the Civil Rights Act of 1991, the Family and Medical Leave Act of 1993,
the Employee Retirement Income Security Act of 1974, the Worker Adjustment and Retraining Notification Act of 1988 and the Equal Pay Act of
1963, each as may be amended from time to time, and all other federal, state, and local laws, the common law, and any purported restriction on an
employer’s right to terminate the employment of employees. I intend this Release of Claims to be a general release of any and all claims to the fullest
extent permissible by law and for the provisions regarding the release of claims against the Company Parties to be construed as broadly as possible, and
hereby incorporate in this release similar federal, state or other laws, all of which I also hereby expressly waive.
By executing this Release of Claims, I specifically release all claims relating to my service and its termination under ADEA, a U.S. federal statute
that, among other things, prohibits discrimination on the basis of age in employment and employee benefit plans.
I acknowledge and agree that by virtue of the foregoing, I have waived any relief available to me (including without limitation, monetary
damages, equitable relief and reinstatement) under any of the claims and/or causes of action waived in this Release of Claims. Therefore I agree that I
will not accept any award or settlement from the Company Group (including but not limited to any proceeding brought by any other person or by any
government agency) with respect to any claim or right waived in this Release of Claims.

Notwithstanding the foregoing, nothing in this Release of Claims shall be a waiver of: (i) my rights with respect to the Consideration; (ii) my
rights to benefits due to terminated employees under any pension plan (as defined in Section 3(2) of ERISA) of the Company Group, including any
qualified pension plan; (iii) my rights under my employment agreement, if any; (iv) my rights under the Plan, if any; (v) my rights to make any
Permitted Disclosure (as described below) or to collect a whistleblower award from any Governmental Entity (as defined below) arising from or in
connection with any Permitted Disclosure; and (vi) any claims that cannot be waived by law including, without limitation, any claims filed with the
Equal Employment Opportunity Commission, the U.S. Department of Labor, or claims under ADEA that arise after the date of this Release of Claims.
Nothing in this Release of Claims shall prohibit or impede me from communicating, cooperating or filing a complaint with any U.S. federal, state
or local governmental or law enforcement branch, agency or entity (collectively, a “Governmental Entity”) with respect to possible violations of any
U.S. federal, state or local law or regulation, or otherwise making disclosures to any Governmental Entity, in each case, that are protected under the
whistleblower provisions of any such law or regulation, provided that in each case such communications and disclosures are consistent with applicable
law (a “Permitted Disclosure”). I understand that I do not need the prior authorization of (or to give notice to) the Company regarding any such
communication or disclosure. I further understand and acknowledge that an individual shall not be held criminally or civilly liable under any federal
or state trade secret law for the disclosure of a trade secret that is made (i) in confidence to a federal, state, or local government official or to an attorney
solely for the purpose of reporting or investigating a suspected violation of law, or (ii) in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. I understand and acknowledge further that an individual who files a lawsuit for retaliation by an employer
for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal and does not disclose the trade secret, except pursuant to court
order. Notwithstanding the foregoing, under no circumstance will I be authorized to disclose any information covered by attorney-client privilege or
attorney work product of any member of the Company Group without prior written consent of the Company’s General Counsel or other officer
designated by the Company.
I expressly acknowledge and agree that I:
•

Am able to read the language, and understand the meaning and effect, of this Release of Claims;

•

Have no physical or mental impairment of any kind that has interfered with my ability to read and understand the meaning of this
Release of Claims or its terms, and that I am not acting under the influence of any medication, drug or chemical of any type in
entering into this Release of Claims;

•

Am specifically agreeing to the terms of the release contained in this Release of Claims because the Company has agreed to pay me
the Consideration, which the Company has agreed to provide because of my agreement to accept it in full settlement of all possible
claims I might have or ever had, and because of my execution of this Release of Claims;

•

Acknowledge that but for my execution of this Release of Claims, I would not be entitled to the Consideration;

•

Understand that, by entering into this Release of Claims, I do not waive rights or claims under ADEA that may arise after the date I
execute this Release of Claims;

•

Had or could have until [date to be determined] (the “Review Period”), in which to review and consider this Release of Claims, and
that if I execute this Release of Claims prior to the expiration of the Review Period, I have voluntarily and knowingly waived the
remainder of the Review Period;

•

Was advised to consult with my attorney regarding the terms and effect of this Release of Claims; and

•

Have signed this Release of Claims knowingly and voluntarily.

Notwithstanding anything contained herein to the contrary, this Release of Claims will not become effective or enforceable prior to the
expiration of the period of seven (7) calendar days following the date of its execution by me (the “Revocation Period”), during which time I may
revoke my acceptance of this Release of Claims by notifying the Company, in writing, delivered to the Company at its principal executive office,
marked for the attention of its Chief Human Resources Officer. To be effective, such revocation must be received by the Company on or prior to the
seventh (7 th ) calendar day following the execution of this Release of Claims. Provided that the Release of Claims is executed and I do not revoke it
during the Revocation Period, the eighth (8 th ) day following the date on which this Release of Claims is executed shall be its effective date (the
“Release Effective Date”). I acknowledge and agree that if I revoke this Release of Claims during the Revocation Period, this Release of Claims will be
null and void and of no effect, and neither the Company nor any other member of the Company Group will have any obligations to pay me the
Consideration.
The provisions of this Release of Claims shall be binding upon my heirs, executors, administrators, legal personal representatives, and assigns. If
any provision of this Release of Claims shall be held by any court of competent jurisdiction to be illegal, void, or unenforceable, such provision shall
be of no force or effect. The illegality or unenforceability of such provision, however, shall have no effect upon and shall not impair the enforceability
of any other provision of this Release of Claims.
EXCEPT WHERE PREEMPTED BY FEDERAL LAW, THIS RELEASE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH FEDERAL LAW AND THE LAWS OF THE STATE OF NEW YORK, APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED IN
THAT STATE WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICTS OF LAWS.

[Name]
Dated:

