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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.

As previously disclosed, Activision Blizzard, Inc. (the “Company”) on January 18, 2022 entered into an Agreement and Plan of Merger (the “Merger
Agreement”) with Microsoft Corporation (“Microsoft”) and Anchorage Merger Sub Inc., a wholly owned subsidiary of Microsoft (“Merger Sub”),
providing for the merger of Merger Sub with and into the Company, upon the terms and subject to the conditions set forth in the Merger Agreement (the
“Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Microsoft.

Enhanced Severance Plan

On December 18, 2022, the Compensation Committee (“Compensation Committee”) of the Board of Directors of the Company approved certain of the
Company’s named executive officers, namely Armin Zerza, Brian Bulatao and Grant Dixton, to be covered under the Activision Blizzard, Inc. Enhanced
Severance Plan (“Enhanced Severance Plan”), which the Compensation Committee had previously approved on November 30, 2022 to provide certain
other employees of the Company with the following severance benefits in the event their employment is terminated by Microsoft, the Company or their
respective subsidiaries and affiliates without “cause” or by the covered executive for “good reason” (as such terms are defined in the Enhanced Severance
Plan), in either case, within 18 months after, and contingent upon, the consummation of the Merger (subject to the executive’s execution of the Company’s
customary release of claims): (i) the greater of (A) two times the sum of the executive’s base salary and target annual cash incentive bonus (excluding any
milestone or special bonus payments) and (B) the severance payable under the executive’s employment agreement; (ii) a pro-rated target annual cash
incentive bonus payment based on the percentage of the year completed as of the termination date; and (iii) cash payments for COBRA premiums for
twenty-four (24) months. Certain other covered employees would be entitled to the following severance benefits under the Enhanced Severance Plan in the
event of such terminations of employment: (i) the greater of (A) one times the sum of the executive’s base salary and target annual cash incentive bonus
(excluding any milestone or special bonus payments) and (B) the severance payable under the executive’s employment agreement; (ii) a pro-rated target
annual cash incentive bonus payment based on the percentage of the year completed as of the termination date; and (iii) cash payments for COBRA
payments for twelve (12) months.

The description of the previously approved Enhanced Severance Plan does not purport to be complete and is qualified in its entirety by reference to the full
text of the Enhanced Severance Plan, a copy of which is filed as Exhibit 10.1 herewith and is incorporated by reference herein.

Compensatory Arrangements of Certain Officers

In connection with certain consequences of the Merger, certain employees of the Company (including certain of its named executive officers and other
executive officers) may become entitled to payments and benefits that may be treated as “excess parachute payments” within the meaning of Section 280G
of the Internal Revenue Code of 1986, as amended (“Section 280G” and the “Code”, respectively). To mitigate the potential impact of Section 280G and
Section 4999 of the Code on the Company and its applicable executive officers, the Compensation Committee on December 18, 2022 approved the
acceleration into December 2022 of the vesting and payments of certain equity awards, cash-based awards and other compensation, as applicable, that
otherwise would have been payable to Messrs. Zerza, Bulatao and Dixton (collectively, the “Executives”) on or prior to the closing of the Merger, as
described further below, subject to execution by each of the Executives of an Acceleration and Clawback Agreement. These actions are intended to benefit
the Company by preserving compensation-related corporate income tax deductions for the Company that otherwise might be disallowed through the
operation of Section 280G and to mitigate or eliminate the amount of excise tax that may be payable by the Executives pursuant to Section 4999 of the
Code in connection with Section 280G in certain circumstances.

In approving the accelerated vesting and payments of awards and other compensation, the Compensation Committee considered, among other things, the
projected value of the compensation-related corporate income tax deductions that otherwise might be lost as a result of the effect of Section 280G and the
benefits to the Company of reducing the potential tax burden on the Executives.

The approved accelerated vesting and payments took one or more of the following forms, to the extent applicable to each Executive: (a) payment of the
Executive’s fiscal year 2022 Annual Bonus (“Annual Bonus”) that otherwise would be payable in 2023 (“FY22 Annual Bonus”) with performance for this
purpose deemed to be 68% of target (“Accelerated Bonus”); (b) payment of an amount equal to two-thirds (2/3) of the Executive’s 2023 annual base salary,
minus an amount equal to the annualized minimum salary requirement mandated under the Fair Labor Standards Act (“Accelerated Salary”); (c) vesting
and settlement in shares of Company common stock (“shares”) of certain Company restricted stock units (“RSUs”) held by the Executive that otherwise
would have vested and been settled in 2023 (“Accelerated RSUs”); (d) vesting and settlement in shares of certain Company performance-vesting restricted
stock units (“PSUs”) held by the Executive that otherwise would have vested and been settled in 2023, assuming for this purpose various performance
achievement levels ranging between



50.000% and 113.307%, as estimated to be applicable to the specific award criteria of each such PSU (“Accelerated PSUs”); and (e) payment of cash
severance that the Executive would be entitled to receive pursuant to the Executive’s termination of employment with “good reason” as set forth under the
terms of the Enhanced Severance Plan, described below (“Accelerated Severance”). The Accelerated Bonus, Accelerated Salary, Accelerated RSUs,
Accelerated PSUs and Accelerated Severance (collectively, the “Accelerated Amounts”), as applicable, offset the corresponding payments or amounts the
Executive otherwise would have been entitled to receive upon the consummation of the Merger or otherwise in 2023, thereby precluding duplication of
payments. All Accelerated Amounts will be reduced by applicable tax withholdings and are subject to the terms of the Acceleration and Clawback
Agreement.

Specifically, the Compensation Committee approved for each Executive the following accelerated vesting and payments:

• For Mr. Zerza, a total of $5,306,346 and 58,013 shares, consisting of: (a) an Accelerated Bonus in the amount of $816,000; (b) Accelerated Salary
in the amount of $490,346; (c) 19,156 Accelerated RSUs, which were scheduled to vest in March 2023; (d) 38,857 Accelerated PSUs, which were
scheduled to vest in March 2023; and (e) Accelerated Severance in the amount of $4,000,000. The estimated value of Mr. Zerza’s Accelerated
RSUs and Accelerated PSUs is $5,511,235, assuming a per share price of $95.00 (the per share cash consideration payable in connection with the
Merger), such that the aggregate dollar value of his accelerated compensation in cash and shares is estimated to be $10,817,581.

• For Mr. Bulatao, a total of $5,303,680 and 9,910 shares, consisting of: (a) an Accelerated Bonus in the amount of $680,000; (b) Accelerated Salary
in the amount of $623,680; (c) 9,910 Accelerated PSUs, which were scheduled to vest in March 2023; and (d) Accelerated Severance in the
amount of $4,000,000. The estimated value of Mr. Bulatao’s Accelerated PSUs is $941,450, assuming a per share price of $95.00, such that the
aggregate dollar value of his accelerated compensation in cash and shares is estimated to be $6,245,130.

• For Mr. Dixton, a total of $839,513 and 12,450 shares, consisting of: (a) an Accelerated Bonus in the amount of $382,500; (b) Accelerated Salary
in the amount of $457,013; and (c) 12,450 Accelerated PSUs, which were scheduled to vest in June 2023. The estimated value of Mr. Dixton’s
Accelerated PSUs is $1,182,750, assuming a per share price of $95.00, such that the aggregate dollar value of his accelerated compensation in
cash and shares is estimated to be $2,022,263.

In connection with the accelerated vesting and payments described above, each Executive has signed an Acceleration and Clawback Agreement providing
that the Executive’s accelerated payments are subject to certain repayment and true-up conditions, as described below.

Specifically, if an Executive’s employment with the Company is terminated for “cause” or voluntarily by the Executive other than for “good reason” (as
such terms are defined in the Merger Agreement) prior to the closing of the Merger and prior to the date on which the applicable payment would have been
made but for the payment of the relevant Accelerated Amount, and such termination otherwise would result in forfeiture of any portion of the Accelerated
Amounts, then the Executive would be required to repay to the Company either the (i) applicable number of shares or (ii) cash value equivalent underlying
Accelerated RSUs and Accelerated PSUs and the applicable cash amounts underlying the Accelerated Bonus, Accelerated Salary and Accelerated
Severance that would have been so forfeited. If the Merger Agreement is terminated, then the Executive also would be required to repay the applicable cash
amount underlying the Accelerated Severance within 60 days of such termination.

Moreover, if the FY22 Annual Bonus performance multiplier ultimately determined to be applicable for FY22 Annual Bonus participants generally
(“Actual Performance Multiplier”) exceeds 68% of target performance (the deemed performance for purposes of determining the Accelerated Bonus), then
to the extent an Executive received an Accelerated Bonus, the Company will pay the Executive at the time the FY22 Annual Bonus is generally paid to
FY22 Annual Bonus participants an amount equal to the difference between the Actual Performance Multiplier and 68% with respect to the Executive’s
fiscal year 2022 Annual Bonus (“FY22 Annual Bonus Differential”), less applicable taxes and withholdings. However, if the Actual Performance
Multiplier is less than 68%, then to the extent the Executive received an Accelerated Bonus, the Executive is required to repay the Company at the time the
FY22 Annual Bonus is generally paid to FY22 Annual Bonus participants the FY22 Annual Bonus Differential on a net after-tax basis.

Moreover, if the PSU performance multiplier ultimately determined to be applicable to a PSU generally for which an Executive has received an
Accelerated PSU (“Actual PSU Performance Multiplier”) exceeds the applicable estimated performance achievement level assumed for purposes of
determining such Accelerated PSU, then the Company will settle to the Executive at the time of the original settlement date for such PSU an amount, in
shares, equal to the difference between the Actual PSU Performance Multiplier and such applicable estimated performance achievement level (“PSU
Differential”), less applicable taxes and withholdings. However, if the Actual PSU Performance Multiplier is less than such applicable estimated
performance achievement level, then the Executive is required to repay the Company at the time of the original settlement date for such PSU either the (a)
number of shares underlying the PSU Differential or (b) proceeds received by the Executive from the sale of the shares underlying the PSU Differential on
an after-tax basis.



If any Executive is required to make any of the foregoing repayments and fails to repay such amounts in a timely manner, the Executive will be required to
reimburse the Company for any reasonable fees (including reasonable attorney’s fees) or costs it incurs in connection with seeking repayment.

The description of the Acceleration and Clawback Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Form of Acceleration and Clawback Agreement, a copy of which is filed as Exhibit 10.2 herewith and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description of Exhibit

10.1 Activision Blizzard, Inc. Enhanced Severance Plan, established November 30, 2022.
10.2 Form of Acceleration and Clawback Agreement

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Exhibit 10.1

ACTIVISION BLIZZARD, INC.

Enhanced Severance Plan

Established November 30, 2022

This Activision Blizzard, Inc. Enhanced Severance Plan and Summary Plan Description, as it may be amended
from time to time (the “Plan”) is established as of November 30, 2022. Activision Blizzard, Inc. entered into an Agreement and
Plan of Merger by and among Microsoft Corporation, a Washington corporation (“Parent”), Anchorage Merger Sub Inc., a
Delaware corporation and a wholly owned subsidiary of Parent, and Activision Blizzard, Inc. (the “Merger Agreement”); and,
pursuant to the terms of the Merger Agreement, including all exhibits and schedules thereto. The purpose of the Plan is to provide
severance benefits to certain senior leaders of Activision Blizzard, Inc., a Delaware corporation, and any successors thereto (the
“Company”) who incur a Qualifying Termination as described herein in connection with the transaction contemplated by the
Merger Agreement (the “Merger”).

This Plan is an “employee benefit plan,” as defined in Section 3(3) of ERISA and qualifies as a “top-hat” plan for
a select group of management or highly compensated employees within the meaning of Sections 201(2), 301(a)(3) and 401(a)(1)
of ERISA. As a “severance pay arrangement” within the meaning of Section 3(2)(B)(i) of ERISA, the Plan is intended to be
excepted from the definitions of “employee pension benefit plan” and “pension plan” set forth under Section 3(2) of ERISA, and
is intended to meet the descriptive requirements of a plan constituting a “severance pay plan” within the meaning of regulations
published by the Secretary of Labor at Title 29, Code of Federal Regulations, § 2510.3-2(b). This Plan document also is the
Summary Plan Description for the Plan.

SECTION 1.    DEFINITIONS. As hereinafter used:

1.1    “Affiliate” shall mean, with respect to any individual or entity, any other individual or entity who, directly or
indirectly through one or more intermediaries, controls, is controlled by or is under common control with, such individual or
entity.

1.2    “Base Salary” shall mean the Eligible Employee’s regular annualized bi-weekly base compensation from the
Company (excluding bonuses, special awards, commissions, severance pay, and other non-regular forms of compensation).

1.3    “Benefits Schedule” shall have the meaning set forth in 2.4.

1.4    “Board” shall mean the Board of Directors of the Company.

1.5    “Cause” shall have the meaning given to such term in any written employment agreement, service contract
or offer letter between an Eligible Employee and the Company or any of its subsidiaries from time to time (the “Company
Group”) or, if the Eligible Employee is not then party to any written employment agreement, service contract or offer letter with
the Company Group or any such written employment agreement, service contract or offer letter does not contain a definition of
“cause,” “Cause” shall mean a good faith determination by the Company that the Eligible Employee (A) engaged in misconduct
or gross negligence in the performance of the Eligible Employee’s duties or willfully and continuously failed or refused to
perform any duties reasonably requested in the course of the Eligible Employee’s employment; (B) engaged in fraud or
dishonesty, or any other conduct that causes, or has the potential to



cause, harm to any entity in the Company Group or Parent and its subsidiaries, including its business reputation or financial
condition; (C) violated any lawful directives or policies of the Company Group or of Parent and its subsidiaries, including but not
limited to those relating to sexual, gender-based or other harassment or discrimination, or any applicable laws, rules or
regulations; (D) materially breached the Eligible Employee’s employment agreement, service contract, proprietary information
agreement, restrictive covenant, or confidentiality agreement with any entity in the Company Group; (E) was convicted of, or
pled guilty or no contest to, (1) a felony or (2) a misdemeanor involving dishonesty or moral turpitude; or (F) breached the
Eligible Employee’s fiduciary duties to the Company Group or to Parent and its subsidiaries. For the avoidance of doubt, a failure
to attain any applicable performance goals or financial metrics shall not, in and of itself, constitute Cause. Notwithstanding the
foregoing, in no event shall the occurrence of any such condition constitute Cause unless (x) Parent provides notice to the
Eligible Employee of the existence of the condition giving rise to Cause within 60 days following its knowledge of its existence
and (y) the Eligible Employee fails to cure such condition within 30 days following the date of such notice.

1.6    “Closing Date” shall mean the date of the closing of the Merger.

1.7    “Code” shall mean the Internal Revenue Code of 1986, as amended.

1.8    “Effective Date” shall be the Closing Date.

1.9         “Eligible Employee” shall mean up to 60 Company employees, as set forth in Schedule A, who (i) are
designated by the Plan Administrator, in its sole discretion, to be eligible for severance benefits under the Plan, and (ii) agrees in
a form acceptable to the Plan Administrator to be bound by the provisions of the Plan, which Schedule A may be amended from
time to time prior to the Closing Date. The Plan Administrator shall make the determination of whether an employee is an
Eligible Employee, and such determination shall be binding and conclusive on all persons. The Plan Administrator shall maintain
a current schedule of Eligible Employees with the Senior Vice President, Corporate Governance of the Company or such other
Company officer as may be designated by the Plan Administrator. Temporary employees and independent contractors are not
eligible to participate in the Plan.

1.10    “Employment Agreement” shall mean an employment agreement or service contract agreement entered into
between the Company and an Eligible Employee with respect to their employment with the Company, as such agreement may be
amended or restated from time to time.

1.11    “ERISA” shall mean the Employee Retirement Income Security Act, as amended and where applicable.

1.12    “Good Reason” shall mean, in each case without the prior written consent of the Eligible Employee: (A) a
material diminution in authorities, duties and responsibilities, as measured in the aggregate, as compared to those prior to the
Closing Date (provided, that the following will not constitute “Good Reason”: (1) the Eligible Employee’s continued
employment with substantially the same responsibility with respect to the Company’s business and operations (e.g., the Eligible
Employee’s title is revised to reflect the Eligible Employee’s placement within the overall corporate hierarchy or the Eligible
Employee provides services to a subsidiary, business unit or otherwise) or (2) changes resulting solely from the Company ceasing
to be a stand-alone public corporation); (B) a material diminution in base salary as in effect immediately prior to the Closing
Date; or (C) a relocation of primary office location by more than 50
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miles (provided, that requiring the Eligible Employee to return to work in the Eligible Employee’s primary office location after
working remotely during the COVID-19 pandemic or continuing to work remotely rather than a primary office location shall not
constitute a relocation). Notwithstanding the foregoing, in no event shall the occurrence of any such condition constitute Good
Reason unless (x) the Eligible Employee provides notice to Parent of the existence of the condition giving rise to Good Reason
within 60 days following the Eligible Employee’s knowledge of its existence and (y) Parent fails to cure such condition within 30
days following the date of such notice, upon which failure to cure the Eligible Employee’s employment shall immediately
terminate with Good Reason.

1.13    “Plan Administrator” shall mean the Chief People Officer of the Company.

1.14        “Qualifying Termination” shall mean (i) the termination of an Eligible Employee’s employment by the
Company or its Affiliates (including Parent and its subsidiaries) without Cause, or (ii) a resignation by the Eligible Employee for
Good Reason. The transfer of an Eligible Employee's employment following the Merger from the entity resulting from the
Merger to an Affiliate thereof shall not, in and of itself, constitute a Qualifying Termination.

1.15    “Pro-rated Target Bonus” shall mean an Eligible Employee's Target Bonus, pro-rated based on the number
of days of the bonus year the Eligible Employee was employed through the Termination Date.

1.16    “Protection Period” shall mean the 18-month period immediately following and beginning on the Closing
Date.

1.17    “Release Effective Date” has the meaning set forth in Section 2.1.

1.18    “Section 409A” has the meaning set forth in Section 2.8.

1.19    “Severance Pay” has the meaning set forth in 2.4.

1.20    “Target Bonus” shall mean an Eligible Employee's target annual cash incentive compensation.

1.21    “Termination Date” shall mean the date on which an Eligible Employee incurs a Qualifying Termination.

1.22    “Tier I Executives” shall mean up to 40 Eligible Employees designated as such by the Plan Administrator,
to include the Designated Executives and selected other employees at the tier of Senior Vice President or above, as set forth in
Schedule A.

1.23    “Tier II Executives” shall mean up to 20 Eligible Employees designated as such by the Plan Administrator,
to include selected Vice Presidents and Senior Directors, as set forth in Schedule A.

SECTION 2.    SEVERANCE BENEFITS

2.1    Generally; Waiver and Release Required. An Eligible Employee who experiences a Qualifying Termination
during the Protection Period will receive the severance benefit provided for in Section 2.4 of the Plan, provided that the Eligible
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Employee timely executes and delivers to the Company an executed general release of claims substantially in the form set forth
in Exhibit A hereto, which is subject to change based on applicable governing law, and any revocation period for such release
expires and such release has become fully effective (the date such release becomes effective, “Release Effective Date”), all within
60 days of the Termination Date, and the Eligible Employee complies with the restrictive covenants set forth therein.

2.2        No Benefits Unless Qualifying Termination Within Protection Period. Outside the Protection Period, no
employee whose employment is terminated shall receive a severance benefit under the Plan.

2.3    Termination for Cause or Other than for Good Reason. During the Protection Period, an Eligible Employee
will not be eligible to receive a severance benefit under this Plan if the Eligible Employee’s employment is terminated for Cause
or if the Eligible Employee’s employment is terminated by the Eligible Employee for any reason other than Good Reason.

2.4    Severance Pay. Subject to the terms of the Plan, including the Eligible Employee’s compliance with Section
2.1, the Company shall provide “Severance Pay” to each Eligible Employee who incurs a Qualifying Termination during the
Protection Period in an amount equal to the amount set forth for such Eligible Employee’s applicable tier level in the Schedule of
Severance Benefits attached hereto as Schedule B (the “Benefits Schedule”). Eligible Employees with Employment Agreements
providing for severance will receive the greater of (i) the compensation payable on a severance-eligible termination under the
terms of such Eligible Employee’s Employment Agreement or (ii) the Salary-based Severance, as set forth on the Benefits
Schedule. In either case, Severance Pay shall be paid in a lump sum on the 60th day following the Qualifying Termination.
Notwithstanding the foregoing, the Severance Pay will be offset by statutory severance or termination pay provided by applicable
law and severance payments and benefits provided under any employee benefit plan pursuant to which any Eligible Employee is
eligible to receive severance benefits.

2.5        Benefits Continuation. If the Eligible Employee incurs a Qualifying Termination during the Protection
Period and is eligible for and timely elects to continue receiving group medical and/or dental insurance under the continuation
coverage rules of the Consolidated Omnibus Budget Reconciliation Act of 1986 (“COBRA”), upon the Eligible Employee’s
submission to the Company of evidence of the Eligible Employee’s and the Eligible Employee’s eligible dependent’s, if
applicable, enrollment in COBRA, the Company will pay to the Eligible Employee, in accordance with the Company’s regular
payroll practices, an amount equal, net of taxes (determined based on the highest applicable marginal tax rates and not merely
based on required withholding amounts), to the monthly contribution that is to be paid by the Executive in respect of the
applicable health care benefits, as in effect pursuant to COBRA, for a number of months equal to the number of months in the
Eligible Employee's COBRA continuation coverage period as set forth in the applicable tier level in the Benefits Schedule so
long as the Eligible Employee has not become actually covered by the medical plan of a subsequent employer during any such
month. This period of continued benefits shall run concurrently with (and shall count against) the Company’s obligation to
provide continuation coverage pursuant to COBRA.

2.6       Non-Duplication of Benefits. The benefits provided under the Plan are intended to satisfy, to the greatest
extent possible, and not to provide benefits duplicative of, any and all statutory, contractual and collective agreement obligations
of the Company in respect of the form of benefits provided under the Plan that may arise out
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of a Qualifying Termination, and the Plan Administrator will so construe and implement the terms of the Plan. In no event shall
an Eligible Employee become entitled to a duplication of benefits under the Plan and any other severance plan or program of the
Company. In the event an Eligible Employee is eligible to receive benefits under the Plan and any other severance plan or
program of the Company, the Eligible Employee shall only receive benefits pursuant to the arrangement that yields the greatest
benefit to the Eligible Employee. If the Company or any Affiliate is obligated by law or by contract to provide severance pay or
change in control benefits to an Eligible Employee, then the Eligible Employee may be required to waive, upon the Company’s
request, any amounts payable pursuant to such legal or contractual obligation as a condition of receiving benefits under the Plan.

2.7    Treatment of Parachute Payments. Notwithstanding anything in this Plan to the contrary, if any payment or
benefit to which an Eligible Employee is entitled under this Plan or otherwise would, either alone or together with all other
payments and benefits to which such Eligible Employee is entitled, but for the application of this Section 2.7, result in an excise
tax to the Eligible Employee under Section 4999 of the Code, then such payments and benefits shall be payable either (a) in full
or (b) in such lesser amount as would result in no portion of any payments or benefits to such Eligible Employee being subject to
the excise tax under Section 4999 of the Code, whichever of the foregoing options (a) or (b) results in the Eligible Employee’s
receipt, on an after-tax basis, of the greater amount of payments and benefits. To the extent the Eligible Employee would receive
a reduced amount pursuant to this Section 2.7, the Eligible Employee’s payments and benefits shall be reduced, to the extent
necessary, by first cancelling cash payments under the Plan, then any other cash payments, and then cancelling any acceleration
of vesting of equity awards, as applicable. The Company shall select a nationally recognized accounting firm to perform any
calculations and other determinations required by this Section 2.7, which calculations and determinations shall be final,
conclusive and binding on the Company, the Eligible Employee and all other interested parties.

2.8    Section 409A. It is intended that payments and benefits under this Plan will not subject Eligible Employee’s
to taxation under Section 409A of the Code and the regulations thereunder (collectively, “Section 409A”) and, accordingly, this
Plan shall be interpreted and administered to be either exempt from or in compliance therewith. Specifically, any taxable benefits
or payments provided under this Plan are intended to be separate and distinct payments that qualify for the “short-term deferral”
exception to Section 409A to the maximum extent possible, and to the extent they do not so qualify, are intended to qualify for
the separation pay exceptions to Section 409A, to the maximum extent possible. To the extent that none of these exceptions (or
any other available exception) applies, then notwithstanding anything contained herein to the contrary, and to the extent required
to comply with Section 409A, if an Eligible Employee is a “specified employee,” as determined under the Company’s policy for
identifying specified employees on the Eligible Employee’s Termination Date, then all amounts due under the Plan that constitute
a “deferral of compensation” within the meaning of Section 409A, that are provided as a result of a separation from service
within the meaning of Section 409A, and that would otherwise be paid or provided during the first six months following the
Termination Date, shall be accumulated through and paid or provided on the first business day that is more than six months after
the Termination Date (or, if the Eligible Employee dies during such six-month period, within 90 days after the Eligible
Employee’s death). Notwithstanding anything contained herein to the contrary, an Eligible Employee shall not be considered to
have terminated employment with the Company for purposes of any payments under this Plan which are subject to Section 409A
until the Eligible Employee would be considered to have incurred a
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“separation from service” within the meaning of Section 409A. In no event may an Eligible Employee, directly or indirectly,
designate the calendar year of any payment to be made under this Plan that is considered nonqualified deferred compensation.
The Company makes no representation that any or all of the payments described in this Plan shall be exempt from or comply with
Section 409A and makes no undertaking to preclude Section 409A from applying to any such payment. Except to the extent the
Company fails to follow the terms and requirements of the Plan and adverse consequences under Section 409A are imposed on
any such Eligible Employee, the Eligible Employee shall be solely responsible for the payment of any taxes and penalties
incurred under Section 409A. To the extent required to avoid accelerated taxation and/or tax penalties under Section 409A, if any
severance amount payable under a plan or agreement that an Eligible Employee may have a right or entitlement to as of the
Termination Date constitutes deferred compensation under Section 409A, then the portion of the benefits payable under the Plan
equal to such other amount shall instead be provided in the form set forth in such other plan or agreement.

SECTION 3.    CLAIMS, INQUIRIES, APPEALS.

3.1    Application to Non-U.S. Eligible Employees. This Section 3 shall be deemed to be modified to the extent
necessary to comply with laws governing claim procedures applicable to non-U.S. Eligible Employees. References to “you” in
this Section 3 refer to any Eligible Employee.

3.2    Applications for Benefits and Inquiries. Any application for benefits, inquiries about the Plan or inquiries
about present or future rights under the Plan must be submitted to the Plan Administrator in writing, as follows:

Activision Blizzard, Inc.
Attention: Chief People Officer
2701 Olympic Boulevard. Building B.
Santa Monica, California 90404

3.3    Denial of Claims. In the event that any application for severance benefits is denied in whole or in part, the
Plan Administrator must notify the applicant, in writing, of the denial of the application, and of the applicant’s right to review the
denial. The written notice of denial will be set forth in a manner designed to be understood by the applicant, and will include
specific reasons for the denial, specific references to the Plan provision upon which the denial is based, a description of any
information or material necessary for the applicant to perfect the application and an explanation as to why such material or
information is necessary, and an explanation of the Plan’s review procedure and the time limits applicable to such procedures,
including a statement of the applicant’s right to bring a civil action under section 502(a) of ERISA following an adverse benefit
determination on review.

This written notice of denial will be given to the employee within a reasonable period of time after the application
for benefits is received by the Plan Administrator, but not later than 90 days after the Plan Administrator’s receipt of the
application, unless special circumstances require an extension of time for processing the application. In no event shall the length
of any such extension exceed 90 days from the end of the initial 90 day period.

If the Plan Administrator determines that an extension of time for processing the application is required, written
notice of the extension will be furnished to the applicant before the end of the initial 90 day period.
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This notice of extension will describe the special circumstances necessitating the additional time and the date by
which the Plan Administrator is to render his or her decision on the application.

If written notice of denial of the application for benefits is not furnished within the specified time, the application
shall be deemed to be denied. The applicant will then be permitted to appeal the denial in accordance with the Review Procedure
described below.

3.4    Request for a Review. Any person (or that person’s authorized representative) for whom an application for
benefits is denied (or deemed denied), in whole or in part, may appeal the denial by submitting a request for a review to the Plan
Administrator within 60 days after receiving notification of the adverse benefit determination (or within 60 days after the
application is deemed denied). The Plan Administrator will provide the applicant (or the applicant’s representative), upon request
and without charge, reasonable access to and copies of all pertinent documents, records and other information relevant to the
applicant’s claim for benefits and will provide the applicant an opportunity to submit written comments, documents, records and
other information relating to the claim. A request for a review shall be in writing and shall be addressed to:

Activision Blizzard, Inc.
Attention: Chief People Officer
2701 Olympic Boulevard. Building B.
Santa Monica, California 90404

A request for review must set forth all of the grounds on which it is based, all facts in support of the request and any other
matters that the applicant feels are pertinent. The Plan Administrator may require the applicant to submit additional facts,
documents or other material as the Plan Administrator may find necessary or appropriate for review.

3.5    Decision on Review. The Plan Administrator will act on each request for review within 60 days after receipt
of the request, unless special circumstances require an extension of time (not to exceed an additional 60 days from the end of the
initial 60 day period), for processing the request for a review. If an extension for review is required, written notice of the
extension will be furnished to the applicant within the initial 60 day period. This notice of extension will describe the special
circumstances necessitating the additional time and the date by which the Plan Administrator is to render a decision on review.
The Plan Administrator will give prompt, written notice of the decision to the applicant. Such decision shall take into account all
comments, documents, records and other information submitted by the applicant relating to the claim, without regard to whether
such information was submitted or considered in the initial benefit determination.

In the event that the Plan Administrator confirms the denial of the application for benefits in whole or in part, the notice
will outline, in a manner designed to be understood by the applicant, the specific reason or reasons for the decision, the specific
Plan provisions upon which the decision is based, a statement of the applicant’s right to receive, upon request and without charge,
reasonable access to, and copies of, all documents, records and other information relevant to the applicant’s claim for benefits, a
statement describing any voluntary appeal procedures offered by the Plan, and a statement of the applicant’s right to bring a civil
action under section 502(a) of ERISA. If written notice of the Plan Administrator’s decision is not given to the applicant within
the time prescribed in this Section 3.5 the application will be deemed denied on review.
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3.6    Rules and Procedures. The Plan Administrator may establish rules and procedures, consistent with the Plan
and with ERISA, as necessary and appropriate in carrying out the Plan Administrator’s responsibilities in reviewing benefit
claims. The Plan Administrator may require an applicant who wishes to submit additional information in connection with an
appeal from the denial (or deemed denial) of benefits to do so at the applicant’s own expense.

3.7    Exhaustion of Remedies. No legal action for benefits under the Plan may be brought until the claimant (a)
has submitted a written application for benefits in accordance with the procedures described by Section 3.2 above, (b) has been
notified by the Plan Administrator that the application is denied (or the application is deemed denied due to the Plan
Administrator’s failure to act on it within the established time period), (c) has filed a written request for a review of the
application in accordance with the appeal procedure described in Section 3.4 above and (d) has been notified in writing that the
Plan Administrator has denied the appeal (or the appeal is deemed to be denied due to the Plan Administrator’s failure to take any
action on the claim within the time prescribed by Section 3.5 above).

SECTION 4.    ERISA RIGHTS STATEMENT

4.1    Application to Non-U.S. Eligible Employees. This Section 4 shall be deemed to be modified to the extent
necessary to comply with laws applicable to non-U.S. Eligible Employees. References to “you” in this Section 4 refer to any
Eligible Employees.

4.2    As an Eligible Employee in the Plan, you are entitled to certain rights and protections under ERISA. ERISA
provides that all Plan participants will be entitled to:

Receive Information About Your Plan and Benefits

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

• Obtain, upon written request to the Plan Administrator, copies of Plan documents, including the Plan and copies of the
latest annual report (Form 5500 Series). The Plan Administrator may require a reasonable charge for the copies.

Prudent Actions by Plan Fiduciaries

In addition to creating rights for Plan participants ERISA imposes duties upon the people who are responsible for
the operation of the employee benefit plan. The people who operate your Plan, called “fiduciaries” of the Plan, have a duty to do
so prudently and in the interest of you and other Plan participants and beneficiaries. No one, including your employer or any
other person, may fire you or otherwise discriminate against you in any way to prevent you from obtaining a welfare benefit or
exercising your rights under ERISA.
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Enforce Your Rights

If your claim for a welfare benefit is denied or ignored, in whole or in part, you have a right to know why this was
done, to obtain copies of documents relating to the decision without charge, and to appeal any denial, all within certain time
schedules.

Under ERISA, there are steps you can take to enforce the above rights. For instance, if you request a copy of the
Plan documents or the latest annual report from the Plan and do not receive them within 30 days, you may file suit in a federal
court. In such a case, the court may require the Plan Administrator to provide the materials and pay you up to $110 a day until
you receive the materials, unless the materials were not sent because of reasons beyond the control of the Plan Administrator. If
you have a claim for benefits which is denied or ignored, in whole or in part, you may file suit in a state or Federal court. In
addition, if you disagree with the Plan’s decision or lack thereof concerning the qualified status of a domestic relations order or a
medical child support order, you may file suit in a Federal court. If it should happen that the Plan fiduciaries misuse the Plan’s
money or if you are discriminated against for asserting your rights, you may seek assistance from the U.S. Department of Labor,
or you may file suit in a Federal court. The court will decide who should pay court costs and legal fees. If you are successful the
court may order the person you have sued to pay these costs and fees. If you lose, the court may order you to pay these costs and
fees, for example, if it finds your claim is frivolous.

Assistance with Your Questions

If you have any questions about the Plan, you should contact the Plan Administrator. If you have any questions
about this statement or about your rights under ERISA, or if you need assistance in obtaining documents from the Plan
Administrator, you should contact the nearest office of the Employee Benefits Security Administration, U.S. Department of
Labor, listed in your telephone directory or the Division of Technical Assistance and Inquiries, Employee Benefits Security
Administration, U.S. Department of Labor, 200 Constitution Avenue N.W., Washington, D.C. 20210. You may also obtain certain
publications about your rights and responsibilities under ERISA by calling the publications hotline of the Employee Benefits
Security Administration.

9



4.3    The following additional details are provided to you for your information and possible use:

Name of Plan: Activision Blizzard, Inc. Enhanced Severance Plan

Type of Plan: Severance Plan/Employee Welfare Benefit Plan and Top-Hat Plan

Plan Year: [●]

Recordkeeping: [The Plan and its records are kept on a fiscal year basis, Date - Date].

Source of Contributions: The Plan is unfunded and the Company pays for the cost of coverage
out of its general assets.

Plan Administrator: Activision Blizzard, Inc.
Attention: Plan Administrator of the Activision Blizzard, Inc.
Enhanced Severance Plan
Chief People Officer
Phone Number : [•]

Agent for Service of Legal Process: Activision Blizzard, Inc.
Attention: LAWYERS INCORPORATING SERVICE
2710 GATEWAY OAKS DR STE 150N
SACRAMENTO, CA 95833

Identification
Numbers:

Company EIN: 95-4803544
Plan No.: [•]

SECTION 5.    PLAN ADMINISTRATION.

5.1    The Plan Administrator shall administer the Plan and may interpret the Plan, prescribe, amend and rescind
rules and regulations under the Plan and make all other determinations necessary or advisable for the administration of the Plan,
subject to all of the provisions of the Plan.

5.2       The Plan Administrator may delegate any of the Plan Administrator’s duties hereunder to such person or
persons from time to time as it may designate.

5.3    The Plan Administrator is empowered, on behalf of the Plan, to engage accountants, legal counsel and such
other personnel as it deems necessary or advisable to assist it in the performance of its duties under the Plan. The functions of any
such persons engaged by the Plan Administrator shall be limited to the specified services and duties for which they are engaged,
and such persons shall have no other duties, obligations or responsibilities under the Plan. Such persons shall exercise no
discretionary authority or discretionary control respecting the management of the Plan. All reasonable expenses thereof shall be
borne by the Company.
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SECTION 6.    PLAN MODIFICATION OR TERMINATION.

The Plan may be terminated or amended by the Plan Administrator at any time, including, but not limited to,
approval of any amendments, modifications and the addition of any addendums to the extent necessary or appropriate to comply
with laws applicable to non-U.S. Eligible Employees; provided, however, that the Plan may not be terminated or amended during
the 18 months immediately following the Closing Date other than in the event the payments and benefits provided under the Plan
to Eligible Employees are replaced with severance payments and benefits that are more favorable to Eligible Employees or the
Plan is amended to increase the severance payments and benefits provided to Eligible Employees under the Plan.

SECTION 7.    GENERAL PROVISIONS.

7.1    Except as otherwise provided herein or by law, no right or interest of any Eligible Employee under the Plan
shall be assignable or transferable, in whole or in part, either directly or by operation of law or otherwise, including without
limitation by execution, levy, garnishment, attachment, pledge or in any manner; no attempted assignment or transfer thereof
shall be effective; and no right or interest of any Eligible Employee under the Plan shall be liable for, or subject to, any obligation
or liability of such Eligible Employee. When a payment is due under this Plan to a separated Eligible Employee who is unable to
care for their affairs, payment may be made directly to the Eligible Employee’s legal guardian or personal representative.

7.2    No Contract of Employment. The Plan does not constitute or imply the existence of an employment contract
between the Company or any participating affiliate and any Eligible Employee, and the Plan shall not interfere with the ability of
the Company or any Affiliate to terminate the employment of an Eligible Employee’s employment at any time. Employment with
the Company is “at will.”

7.3    Auxiliary Documents. Each Eligible Employee does, by acceptance of potential severance benefits under the
Plan, agree to execute any documents that may be necessary or proper in the carrying out of the purpose and intent of the Plan.

7.4        Severability. If any provision of this Plan shall be held invalid or unenforceable, such invalidity or
unenforceability shall not affect any other provisions hereof, and this Plan shall be construed and enforced as if such provisions
had not been included.

7.5    Governing Law. To the extent not governed by federal law, the Plan shall be interpreted under the laws of the
state where the Eligible Employee is employed on the date of termination, without regard to conflict of laws principles.

7.6        Withholding. All benefits hereunder shall be subject to applicable withholding and shall be subject to
applicable tax reporting, as determined by the Plan Administrator.

7.7    Headings. The headings and captions herein are provided for reference and convenience only, shall not be
considered part of the Plan, and shall not be employed in the construction of the Plan.

7.8    The Plan shall not be required to be funded unless such funding is authorized by the Board. Regardless of
whether the Plan is funded, no Eligible Employee
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shall have any right to, or interest in, any assets of any Company which may be applied by the Company to the payment of
benefits or other rights under this Plan.

SECTION 8.    NOTICE.

Except as expressly provided otherwise herein, any notice, demand, consent, authorization or other
communication that any Eligible Employee is required or may desire to give to or make upon the Company pursuant to the Plan
shall be in writing and shall be effective, valid and duly given and received if hand delivered or sent by overnight delivery
service, by facsimile, computer mail or other electronic mail, or by regular mail, postage prepaid, addressed to:

Activision Blizzard, Inc.
Attention: Chief People Officer
2701 Olympic Boulevard. Building B.
Santa Monica, California 90404
E-mail: [•]

Notice so given shall be deemed given and received if (a) by mail, on the fourth day after posting; (b) by email or personal
delivery, on the date of actual transmission, with evidence of transmission acceptance or verification, or (as the case may be)
personal or other delivery; and (c) by overnight delivery courier, on the next business day following the day such notice is
delivered to the overnight delivery courier service.

To record the adoption of the Plan as set forth herein, Activision Blizzard, Inc. has caused its duly authorized officer to
execute the same as of the Effective Date.
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SCHEDULE A
ELIGIBLE EMPLOYEES BY TIER

Tier I:

[List of Tier I employees maintained by the Chief People Officer]

Tier II:
[List of Tier II employees maintained by the Chief People Officer]



SCHEDULE B
SCHEDULE OF SEVERANCE BENEFITS

Eligible
Employee


Tier Level
Severance Pay

COBRA Continuation
Coverage Period

Tier I

• Two times the sum of the Eligible Employee’s (i) Base Salary and (ii)
Target Bonus (referred to as “Salary-based Severance”) or, if greater,
the severance payable under the Eligible Employee’s Employment
Agreement

• Pro-rated Target Bonus

24 months

Tier II

• One times the sum of the Eligible Employee’s (i) Base Salary and (ii)
Target Bonus (referred to as “Salary-based Severance”) or, if greater,
the severance payable under the Eligible Employee’s Employment
Agreement

• Pro-rated Target Bonus

12 months

 For purposes of this Schedule B, the Target Bonus of each Eligible Employee shall exclude any milestone or special bonus
payments, and both Base Salary and Target Bonus shall be calculated without regard to any diminution giving rise to Good
Reason.

1

1
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EXHIBIT A
RELEASE



Exhibit 10.2

Form of
Acceleration and Clawback Agreement

As you are aware, on January 18, 2022, Activision Blizzard, Inc., a Delaware Corporation (the “Company”) entered into an
Agreement and Plan of Merger (“Merger Agreement”) with Microsoft Corporation, a Delaware corporation (“Microsoft Parent”), and
Anchorage Merger Sub, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Microsoft Parent (“Microsoft Merger Sub”),
providing for the merger of Microsoft Merger Sub with and into the Company (the “Merger”), whereupon the separate existence of Microsoft
Merger Sub shall cease and the Company shall survive the Merger as a wholly owned subsidiary of Microsoft Parent.

    In connection with the Merger, certain employees of the Company and its subsidiaries, including yourself, may be eligible to receive
payments that may be considered “excess parachute payments” under Section 280G of the Internal Revenue Code of 1986, as amended
(“Section 280G”), which may result in the imposition of an excise tax on such employees. On December 18, 2022, Compensation Committee
of the Board of Directors (the “Compensation Committee”) of the Company approved certain actions to mitigate the potential adverse impact
of Section 280G on certain impacted employees, including you, including accelerating to December 2022 the payment of certain
compensation that could otherwise have been paid to you in subsequent years.

As described in Section 4 below, the acceleration of your payments is conditioned upon your timely execution of this Acceleration
and Clawback Agreement (the “Agreement”).

1.    Accelerated Payment of Certain Compensation

If you sign this Agreement setting forth the terms and conditions of your obligation to repay accelerated payments and to be subject
to true-up conditions with respect to such payments, as described in Sections 2 and 3 below, then to the extent any of the following payments
would have otherwise been paid to you in 2023, the Company will instead make the following payments to you in December 2022:

(i)    Payment of your fiscal year 2022 annual bonus (“Annual Bonus”) under the Corporate Annual Incentive Plan that otherwise
would be payable in 2023 (the “FY22 Annual Bonus”) with performance deemed to be 68% of target (the “Accelerated
Bonus”);

(ii)    Payment of an amount equal to 8/12ths of your 2023 annual base salary, minus an amount equal to the annualized minimum
salary requirement mandated under the California Labor Code, which minimum salary amount shall be paid per pay period in
2023 in accordance with Company payroll practices (the “Accelerated Salary”);

(iii)    [Accelerated vesting and settlement of certain Company restricted stock units (“RSUs”) that would otherwise have vested and
been settled in 2023 (the “Accelerated RSUs”);]

(iv)    Accelerated vesting and settlement of certain Company performance restricted stock units (“PSUs”) that would otherwise have
vested and been settled in 2023, assuming vesting at levels as set forth in Schedule A performance level (the “Accelerated
PSUs”); and

(v)    [Payment of the amount set forth on Schedule A, which reflects a portion of the cash severance that you would be entitled to
receive in the event of a Qualifying Termination as defined under the Enhanced Severance Plan and the Merger Agreement (the
“Accelerated Severance”).]

Your specific acceleration and the extent to which any of the types of compensation identified above apply to you is set forth on
Schedule A hereto. Any Accelerated Bonus, Accelerated Salary, [Accelerated RSUs], Accelerated PSUs [and Accelerated Severance]
(collectively, as applicable, the “Accelerated Amounts”) will offset the corresponding payments or amounts that you would have otherwise
become entitled to receive (i) upon the consummation of the Merger or (ii) otherwise in 2023 (including, in the case of Accelerated Salary, as
compensation for labor or services to be performed in 2023), so there will in no event be any duplication of payments.



2.    Clawback of Accelerated Payment

(a)    In the event that your employment with the Company terminates prior to the date on which the applicable payment would have
been earned and made but for the payment of the Accelerated Amounts, as applicable, and such termination otherwise would result in
forfeiture of any portion of the Accelerated Bonus, Accelerated Salary, [Accelerated RSUs] or Accelerated PSUs, [or non-payment of the
Accelerated Severance] that constitute the Accelerated Amounts, as applicable, then you shall, and you hereby agree to, repay to the
Company (i) the applicable number of shares underlying Accelerated RSUs and Accelerated PSUs that were settled in shares in connection
with the Accelerated Amounts (or the cash value of such shares based on the closing share price on the termination date) or, if you have sold
the underlying shares, the net after-tax cash proceeds received by you from the sale of the such shares and (ii) the applicable cash amounts
underlying the Accelerated Bonus, Accelerated Salary, [and Accelerated Severance], as applicable; provided that, such net amounts to be
repaid will be based on your 2022 marginal combined tax rate.

(b)    [In the event that the Merger Agreement is terminated, or you become ineligible for severance under the Enhanced Severance
Plan (for example, because your employment continues past the eligible time period to receive benefits under the plan, or your employment
terminates for reasons other than a Qualifying Termination), you will be required to repay the Accelerated Severance within 60 days of (i) the
termination of the Merger Agreement or (ii) becoming ineligible for severance under the Enhanced Severance Plan, as applicable.]

(c)    If you are required to make any repayment pursuant to Section 2(a) or 2(b) above or Section 3 below and you fail to repay such
amount(s) in a timely manner, you will be required to reimburse the Company for any reasonable fees (including reasonable attorney’s fees)
or costs it incurs in connection with seeking repayment.

3.    True Ups for Accelerated Payments

If you sign this Agreement to be receive Accelerated Amounts as described in Section 1 above and Schedule A hereto, then the
Company will [offset any severance you receive under the Enhanced Severance Plan by the amount of Accelerated Severance paid to you,
and in addition, the Company will] true up your 2023 compensation as follows:

(a)    Your 2023 annual base salary shall be offset by the amount of the Accelerated Salary paid to you under this Agreement, to the
annualized minimum salary requirement mandated under the California Labor Code. This offset shall in no way be construed as a change to
your total base compensation or base salary for purposes of calculating your entitlements under any eligible plan or agreement with the
Company. If you receive an increase to your annual base salary in 2023, then such increase shall still be paid to you on top of the annualized
minimum salary amounts.

(b)    If the FY22 Annual Bonus performance multiplier determined to be applicable to FY22 Annual Bonus participants generally
(the “Actual Performance Multiplier”) exceeds 68% of target performance, to the extent you received an Accelerated Bonus, the Company
shall pay you at the time the FY22 Annual bonus is generally paid to FY22 participants an amount equal to difference between the Actual
Performance Multiplier and 68% with respect to your fiscal year 2022 Annual Bonus (the “FY22 Annual Bonus Differential”), less
applicable taxes and withholdings. However, if the Actual Performance Multiplier is less than 68%, to the extent you received an Accelerated
Bonus, you shall repay the Company at the time the FY22 Annual Bonus is generally paid to FY22 participants the FY22 Annual Bonus
Differential on a net after-tax basis and based on your 2022 marginal combined tax rate.

(c)    If the performance multiplier determined to apply to the applicable Company PSUs generally (the “Actual PSU Performance
Multiplier”) exceeds the performance level applicable to the Accelerated PSUs as set forth in Schedule A, to the extent you received
Accelerated PSUs, the Company shall settle any incremental earned PSUs at the original settlement date, with a number of PSUs equal to
difference between the Actual PSU Performance Multiplier and the levels as set forth on Schedule A with respect to your PSUs (the “PSU
Differential”), less applicable taxes and withholdings. However, if the Actual PSU Performance Multiplier is less than the performance level
set forth on Schedule A, to the
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extent you received Accelerated PSUs, you shall repay to the Company at the time of the original settlement date applicable to PSU holders
generally, the PSU Differential by either repaying to the Company (i) a number of shares underlying the applicable PSU Differential or (ii)
the net after-tax cash proceeds received by you from the sale of the shares underlying the PSU Differential.

4.    Acknowledgements

(a)    You hereby acknowledge and agree that the Company’s payment to you of the amounts described in Section 1 above and
specifically set forth in Schedule A hereto shall be subject in all respects to the terms, conditions and requirements described in Sections 2
and 3 above.

(b)    Any controversy arising out of or relating to this Agreement or the breach of this Agreement that cannot be resolved by you and
the Company, including any dispute as to the calculation of any payments hereunder, and the terms of this Agreement, shall be submitted to
and decided by final and binding arbitration. The arbitration shall be administered by JAMS and held in the last state where the employee
provided services to the Company, before a single arbitrator, in accordance with the then-current rules of JAMS (available at
https://www.jamsadr.com/rules-employment-arbitration/english); provided, however, that either party may seek preliminary injunctive relief
to maintain or restore the status quo pending a decision of the arbitrator, and the parties consent to the exclusive jurisdiction of the courts of
the applicable state or the Federal courts of the United States of America located within the applicable state in connection therewith. The
arbitrator shall be selected by mutual agreement of the parties or, if the parties cannot agree, then by striking from a list of arbitrators
supplied by JAMS. The decision of the arbitrator shall state in writing the essential findings and conclusions on which the arbitrator’s award
is based and be final and binding. A court of competent jurisdiction shall have the authority to enter judgment on the arbitrator’s decision.
The Company will pay the arbitrator’s fees and arbitration expenses and any other costs unique to the arbitration hearing, in each case, that
would not otherwise be incurred in connection with filing a claim in court of law, provided that each side bears its own deposition, witness,
expert and attorney’s fees and other expenses to the same extent as if the matter were being heard in court. However, the arbitrator may
award the party the arbitrator determines has prevailed in the arbitration any reasonable attorney’s fees and costs the party incurred in respect
of enforcing its respective rights. Notwithstanding anything to the contrary, nothing in this Acknowledgment shall be interpreted to mean that
you are precluded from filing complaints with the California Civil Rights Division (formerly the Department of Fair Employment and
Housing) or other state agency, federal Equal Employment Opportunity Commission, or National Labor Relations Board.

(c)    All disputes arising under or related to this Agreement shall at all times be governed by and construed in accordance with the
internal laws (as opposed to the conflict of law provisions) and decisions of the State of California as applied to agreements executed in and
to be fully performed within that State.

(d)    If any court subsequently determines that any part of this Agreement is invalid or unenforceable, the remainder of the
Agreement shall not be affected and shall be given full effect without regard to the invalid portions. Further, any court invalidating any
provision of this Acknowledgment shall have the power to revise the invalidated provisions such that the provision is enforceable to the
maximum extent permitted by applicable law.

This Agreement does not constitute legal or tax advice and may not cover all of the factors that any particular individual
should or would consider relevant to the individual’s situation. Each individual must evaluate their unique situation and make their
own decisions related to the payments described above and in Schedule A and the terms and conditions thereof. This Agreement does
not guarantee that no excise tax will be imposed on you. You should seek advice based on your particular circumstances from an
independent tax advisor.

Agreed and acknowledged this __________ day of December, 2022.

[Name]
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SCHEDULE A

Accelerated Payments for [Name]

2022 Annual Bonus
Payment to be Paid in

December 2022
($)

2023 Annual Base
Salary Payment to be

paid in 2022
($)

[Number of RSUs to vest and
settle in December 2022

(rather than vesting in 2023)
(#)]

Number of PSUs to vest and
settle in December 2022 (#)

[Amount of Cash
Severance to be

Paid in December
2022


($)]

Grant ID Award
Type

Original Vesting
Date PSU Criteria # of Units at

Target
PSU

Certification %
# of Units at

Certified
Performance

PSU TOTAL

      RSU TOTAL

 Note: All amounts will be reduced by applicable tax withholdings, with regular tax withholding applying to accelerated cash amounts (i.e., payments with
respect to Accelerated Bonus, [Accelerated Salary and Accelerated Severance]), net tax withholding applying to share-settled awards (i.e.,
[Accelerated RSUs and] Accelerated PSUs).
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