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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
On August 9, 2022, LivePerson, Inc. (the “Company”) entered into a written agreement with its current EVP and Chief Financial Officer, John
Collins, amending and restating the terms of his employment (the “Collins Agreement”). The Collins Agreement provides that Mr. Collins will continue to
serve as EVP and Chief Financial Officer of the Company at an annual base salary of $525,000 and with (A) eligibility to participate in the Company’s
annual bonus plan as it exists from time to time under terms comparable to other employees of similar role and responsibility, with a target bonus
opportunity of 55% of base salary for 2022, and generally subject to Company performance and the terms and conditions of the Company’s standard bonus
policies, including continued employment with the Company through the payment date, and (B) standard Company employee benefits, including vacation,
in accordance with the terms of those programs in effect from time to time.
In addition, pursuant to the Collins Agreement, if Mr. Collins’ employment is terminated by the Company without Cause (as defined in the Collins
Agreement), subject to his timely delivery of an irrevocable general release of claims against the Company, he will be entitled to the following: (A)
severance in the amount of six months’ base salary, (B) reimbursement for the differential cost of continuation of his then-current health insurance benefits
under COBRA (provided Mr. Collins timely elects COBRA) for a period of six months, and (C) if such termination occurs on or before the date that
bonuses are paid for the fiscal year completed prior to termination, a payment equal to the bonus that would have been received for the prior fiscal year had
he remained employed on the date bonuses for such fiscal year are paid. In addition, if Mr. Collins’ employment is terminated by the Company without
Cause or by Mr. Collins for Good Reason (as defined in the Collins Agreement), in each case within the three month period immediately prior to or the
twelve month period immediately following a Change of Control of the ownership of the Company (as defined in the Collins Agreement), subject to his
timely delivery of an irrevocable general release of claims against the Company, he will be entitled to the following: (A) severance in the amount of twelve
months’ base salary, (B) reimbursement for the differential cost of continuation of his then-current health insurance benefits under COBRA (provided Mr.
Collins timely elects COBRA) for a period of twelve months, (C) a bonus payment equal to his target bonus for the prior completed fiscal year (if not yet
paid); (D) a bonus payment equal to his target bonus prorated for the number of months Mr. Collins was employed during the then-current fiscal year prior
to termination, (E) immediate vesting, as of the termination date, of any outstanding unvested options and/or other equity awards held by Mr. Collins at the
time of termination, and (F) continued exercisability for ninety days following termination of the vested portion of any outstanding options and/or other
equity awards held by Mr. Collins (except to the extent that such 90-day period would be longer than the original term of the award as set forth in the
applicable award agreement). If Mr. Collins voluntarily terminates his employment (other than for Good Reason on the terms described above) or the
Company terminates his employment for Cause, then Mr. Collins will be entitled only to his earned and unpaid compensation earned through the date of
the termination of employment in accordance with applicable law.
In addition, if any of the payments or benefits provided by the Company to Mr. Collins would constitute “parachute payments” (“Parachute
Payments”) within the meaning of Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”) in connection with a Change of Control,
and would be subject to the excise tax imposed under Section 4999 of the Code or any interest or penalties with respect to such excise tax (collectively, the
“Excise Tax”), then such Parachute Payments will be payable either (1) in full or (2) in such lesser amount which would result in no portion of such
Parachute Payments being subject to the Excise Tax, whichever of the foregoing amounts, taking into account the applicable federal, state and local income
taxes and the Excise Tax, results in Mr. Collins’ receipt on an after-tax basis, of the greatest amount of economic benefits under the Collins Agreement,
notwithstanding that all or some portion of such benefits may be subject to the Excise Tax.
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