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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements of
Certain Officers.
(b) and (c) On June 8, 2020, Vonage Holdings Corp. (“Vonage” or the “Company”) announced that the Board of Directors (the “Board”) of the
Company has appointed Rory Read as President and Chief Executive Officer (“CEO”) of the Company and as a member of the Board. Mr. Read will
assume his new roles on July 1, 2020. Mr. Read succeeds Alan Masarek, who will be stepping down as CEO and as a director of the Company. Mr.
Masarek will remain in his positions until July 1, 2020 to assist in the transition.
Mr. Read, age 58, joins Vonage from Dell Technologies Inc. (“Dell”), where he has served as its Chief Operating Executive since October 2015
and as President of its Virtustream subsidiary since May 2018. Mr. Read also has served as Executive Vice President of Dell Technologies Boomi, a SaaS
integration platform provider. From March 2015 to October 2015, Mr. Read served as Chief Operating Officer and President of Worldwide Commercial
Sales for Dell. Prior to joining Dell, Mr. Read served as President and Chief Executive Officer of Advanced Micro Devices, Inc., a high-performance
computing, graphics, and visualization technology company, from August 2011 to October 2014, where he also served as a member of the board of
directors. Before that, he spent over five years as President and Chief Operating Officer of Lenovo Group Ltd., a computer technology company. Mr. Read
also spent 23 years at International Business Machines Corporation, a technology and consulting company, serving in various leadership roles in the AsiaPacific region and globally.
There are no arrangements or understandings between Mr. Read and any other person pursuant to which he was selected as a director. He has no
direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
The Company entered into an employment agreement, dated June 5, 2020, with Mr. Read (the “Employment Agreement”), as summarized below.
The Employment Agreement provides for Mr. Read’s employment for a three-year term (the “Term”) commencing July 1, 2020 (the
“Commencement Date”) to serve as President and Chief Executive Officer of the Company, reporting directly to the Board. Mr. Read will be paid an
annual base salary of $850,000, which is to be reviewed annually by the Compensation Committee of the Board and may be increased but may not be
decreased, without Mr. Read’s consent, during the Term. In addition, Mr. Read will be eligible for an annual cash bonus in accordance with the Company’s
annual bonus program for senior executives, with a target bonus of 125% of his base salary. For 2020, Mr. Read will receive a minimum annual cash bonus
equal to 125% of his annual base salary.
Following the Commencement Date, Mr. Read will receive a one-time, sign-on cash bonus of $3,000,000. In the event Mr. Read’s employment is
terminated by the Company for “Cause” or he resigns from the Company without “Good Reason,” (each as defined in the Employment Agreement) within
two years following the Commencement Date, Mr. Read will be required to repay the pro-rated, pre-tax amount of such bonus. Mr. Read has committed to
purchase shares of the Company’s common stock in the open market having a market value of approximately $400,000.
Effective as of the Commencement Date, Mr. Read has received the following equity grants under the Company’s Amended and Restated 2015
Incentive Plan (the “Plan”):
•

A one-time, sign-on award of restricted stock units with respect to 1,000,000 shares of the Company’s common stock (the “Sign-On RSUs”),
which will vest in three equal installments on the first, second and third anniversaries of the Commencement Date, subject to Mr. Read’s continued
employment on such dates.

•

In respect of the Company’s 2020 and 2021 annual grant cycles:
◦

an award of restricted stock units with respect to 520,000 shares of the Company’s common stock (the “Annual RSUs”), which will vest
in three equal installments on the first, second and third anniversaries of March 15, 2020 (the date on which the 2020 annual grants of
RSUs were made to other senior executives), subject to Mr. Read’s continued employment on such dates; and

◦

an award of performance-based restricted stock units with a target of 780,000 shares of the Company’s common stock (the “PSUs”),
which will be subject to the same performance criteria as the PSUs granted to the senior executives of the Company with respect to the
2020 - 2022 performance cycle.

Mr. Read will not be eligible to receive any additional annual equity awards until the 2022 annual grant cycle.
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If Mr. Read’s employment is terminated by the Company without “Cause,” by Mr. Read for “Good Reason” or due to his death or disability (i) the
Sign-On RSUs will immediately vest and be settled, (ii) the Annual RSUs will continue to vest and be settled in accordance with the existing vesting
schedule (except that, in the event of death, the Annual RSUs will immediately vest and be settled, and (iii) the PSUs will be eligible to vest at the end of
the performance period based on the actual level of performance achieved through the end of the full performance period (except that, in the event of death,
vesting will occur on the date of termination and be based on target performance). In the event of a Change of Control (as defined in the Plan), the Sign-On
RSUs, Annual RSUs and PSUs will be subject to double-trigger vesting in accordance with the terms of the Company’s form of award agreements used for
awards to other senior executives.
In the event Mr. Read’s employment is terminated by the Company without Cause or he resigns with Good Reason, he is entitled to the following
severance benefits, subject to his execution and non-revocation of a general release of claims: (i) twelve (12) months base salary plus his target bonus
amount for the year in which his employment terminates, payable over the twelve (12) month period following termination of employment, (ii) an annual
bonus for the year of termination, based on actual performance for such year and pro-rated for the period he is employed during such year, (iii) any earned
but unpaid bonus for a previously completed fiscal year, and (iv) continued participation in medical, dental and vision plans at the same cost to Mr. Read as
other executives of the Company.
If Mr. Read’s employment is terminated due to his death or disability, he (or his estate) is entitled to (i) an annual bonus for the year of
termination, based on actual performance for such year and pro-rated for the period he is employed during such year and (ii) any earned but unpaid bonus
for a previously completed fiscal year.
If Mr. Read’s employment is terminated for Cause or he resigns without Good Reason, he will be entitled only to accrued but unpaid
compensation and benefits due to him in accordance with the Company’s benefit plans (“Accrued Rights”). Mr. Read will also be entitled to the Accrued
Rights in the event of a termination of employment for any other reason.
The Company will provide or reimburse Mr. Read for reasonable corporate housing located near the Company’s headquarters for up to twelve (12)
months in an amount not to exceed $5,000 per month, other relocation benefits in accordance with Company policy, and reasonable legal fees in connection
with the negotiation and documentation of his employment arrangements.
Mr. Read will participate in the Company’s employee benefit plans on the same basis as available to other senior executives from time to time and
will be entitled to an annual medical exam with a specified executive health program. Mr. Read will be subject to non-solicitation and non-hire restrictions,
which will be in effect during his employment and for twelve (12) months thereafter. Mr. Read will be subject to non-disparagement and confidentiality
restrictions during his employment and perpetually thereafter. Additionally, Mr. Read has executed the Company’s Employment Covenants Agreement,
Non-Compete Agreement and Indemnification Agreement.
The severance provisions of the Employment Agreement and restrictive covenants will continue in effect in the event Mr. Read’s employment
continues after the Term.
The above summary of Mr. Read’s employment agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of Mr. Read’s employment agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated by reference in this Current Report on
Form 8-K
The Company issued a press release announcing Mr. Read’s appointment as President and Chief Executive Officer. A copy of the press release is
attached as Exhibit 99.1 and is incorporated in this Current Report on Form 8-K in its entirety by reference.
(e) The compensation arrangements for Mr. Masarek in connection with his departure have not been finalized and will be disclosed in a further
Current Report on Form 8-K.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits
See accompanying Exhibit Index for a list of the exhibits filed with this Current Report on Form 8-K, incorporated herein by reference.
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EXHIBIT INDEX

10.1

Employment Agreement, dated as of June 5, 2020, by and between the Company and Rory Read

99.1

Press Release of Vonage Holdings Corp. dated June 8, 2020

104

Cover Page Interactive Data File (the cover page XBRL tags are embedded within the iXBRL document)
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SIGNATURE
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.
VONAGE HOLDINGS CORP.
Date:

June 8, 2020

By:

/s/ Randy K. Rutherford
Randy K. Rutherford
Chief Legal Officer
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Exhibit 10.1
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (“Agreement”), is entered into this June 5, 2020, by and between
VONAGE HOLDINGS CORP., a Delaware corporation (the “Company”), and Rory Read (the “Executive”).
NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set forth, the parties hereto
agree as follows:
1. Employment and Duties.
(a) General. Commencing on July 1, 2020 (the “Effective Date”), the Executive shall serve as Chief Executive Officer
and President of the Company, reporting directly to the Board of Directors of the Company (the “Board”). The Executive shall be
appointed to the Board effective with, and subject to, his commencement of service as Chief Executive Officer and President of
the Company as of the Effective Date. Thereafter, during the Executive’s term of employment, the Board shall nominate the
Executive for re-election as a member of the Board at the expiration of the then current term, provided that the foregoing shall
not be required to the extent prohibited by legal or regulatory requirements. Commencing on the Effective Date, (i) Executive
shall have the duties, responsibilities, and authority customarily held by the chief executive officer and president of a corporation
the equity securities of which are publicly traded, (ii) all employees of the Company shall report to the Executive or one of his
designees, and (iii) Executive shall perform such other duties as the Board may reasonably require from time to time as long as
they are consistent with the types of duties and responsibilities associated with the position of Chief Executive Officer and
President (the “Other Duties”). The Executive’s principal place of employment shall be the principal offices of the Company,
currently located in the Holmdel, New Jersey area; provided, however, that the Executive understands and agrees that he shall be
required to travel from time to time for business reasons.
(b) Exclusive Services. For so long as the Executive is employed by the Company, the Executive shall devote his fulltime working time to his duties hereunder, shall conform to and use his good faith efforts to comply with the lawful and good
faith directions and instructions given to him by the Board, and shall use his good faith efforts to promote and serve the interests
of the Company. Further, the Executive shall not, directly or indirectly, render services to any other person or organization
without the consent of the Company or otherwise engage in activities that would interfere with the faithful performance of his
duties hereunder. Notwithstanding the foregoing, subject to and in accordance with the Company’s policies (including, without
limitation, the Company’s Code of Conduct and Corporate Governance Principles) as may be in effect from time to time, the
Executive may (i) serve on corporate boards, with the prior consent of the Board, (ii) serve on civic or charitable boards or
engage in charitable activities without remuneration therefor, and (iii) manage his personal investments and affairs, and serve as
an executor, trustee, or in a similar fiduciary capacity in connection therewith, provided that such activities do not, individually or
in the aggregate, (i) conflict materially with the performance of the Executive’s duties under this Agreement, (ii) conflict with the
Executive’s fiduciary duties to the Company, or (iii) result in a breach of the restrictive covenants to which Executive is bound.

(c) Former Employers and Other Agreements. The Executive represents and warrants that he is not subject to any
restrictions by a former employer or under any other agreement that would prevent him from accepting the position of Chief
Executive Officer and President of the Company or performing his duties under this Agreement without limitation.
2. Employment “At-Will”. The Executive’s employment shall commence effective as of the Effective Date and shall
continue through July 1, 2023 unless earlier terminated pursuant to the terms of this Agreement (the “Term”). Continuation of the
Executive’s employment with the Company throughout the Term shall be deemed an employment “at will” and the Executive’s
employment may be terminated “at will” by either Executive or the Company.
3. Compensation and Other Benefits. Subject to the provisions of this Agreement, the Company shall pay and provide
the following compensation and other benefits to the Executive during the Term as compensation for services rendered
hereunder:
(a) Base Salary. The Company shall pay to the Executive an annual base salary (the “Base Salary”) of not less than
Eight Hundred Fifty Thousand Dollars ($850,000), payable in substantially equal installments at such intervals as may be
determined by the Company in accordance with its regular payroll practices for similarly situated employees, but in no event less
frequently than biweekly in arrears. The Base Salary shall be reviewed for increase by the Compensation Committee of the Board
in good faith, based upon the Executive’s performance, not less often than annually. The Base Salary may be increased, but not
decreased (without the Executive’s prior written consent) below its then current level, from time to time by the Board, and as so
increased shall thereafter be the “Base Salary.”
(b) Initial Equity Awards and Future Equity Grant Opportunities.
(i) Sign-On RSU Grant. As soon as practicable following the Effective Date (the “Grant Date”), the Executive
shall be granted a one-time restricted stock unit (RSU) award with respect to One Million (1,000,000) shares of the Company’s
common stock (the number of shares in each case being subject to adjustment based on stock splits, reverse stock splits, other
adjustments, or recapitalizations between the date hereof and the Grant Date) (the “Sign-On RSUs”). The Sign-On RSUs shall be
granted pursuant to the terms and conditions of the Vonage Holdings Corp. Amended and Restated 2015 Equity Incentive Plan
(as amended or restated from time to time the “2015 Incentive Plan”) and the Executive’s individual Sign-On RSU agreement, in
the form attached hereto as Exhibit A (the “Sign-On RSU Agreement”).
(ii) Annual Equity Grants in Respect of 2020 and 2021.
(A) Annual RSU Grants in Respect of 2020 and 2021. On the Grant Date, the Executive shall be granted
a restricted stock unit award in respect of the 2020 and 2021 annual grant cycles of the Company with respect to
Five Hundred Twenty Thousand (520,000) shares of the Company’s common stock (the number of shares in each
case being subject to adjustment based on stock splits, reverse stock splits, other adjustments, or recapitalizations
between the date hereof and the Grant Date) (the “Annual RSUs”). The Annual RSUs shall be granted pursuant to
the terms and
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conditions of the 2015 Incentive Plan and the Executive’s individual Annual RSU agreement, in the form attached
hereto as Exhibit B (the “Annual RSU Agreement”).
(B) Annual PSU Grants in Respect of 2020 and 2021. On the Grant Date, the Executive shall be granted a
performance-based restricted stock unit (PSU) award in respect of the 2020 and 2021 annual grant cycles of the
Company, with a target amount of Seven Hundred Eighty Thousand (780,000) shares of the Company’s common
stock (the number of shares in each case being subject to adjustment based on stock splits, reverse stock splits,
other adjustments, or recapitalizations between the date hereof and the grant date of such PSU award) (the
“Annual PSUs” and together with the Annual RSUs and the Sign-On RSUs, the “Initial Awards”). The Annual
PSUs shall be granted pursuant to the terms and conditions of the 2015 Incentive Plan and an individual Annual
PSU agreement, in the form attached hereto as Exhibit C (the “PSU Agreement”).
(iii) Future Equity Grant Opportunities. Beginning in calendar year 2022, the Executive shall be considered for
future equity incentive award grants (including, without limitation, restricted stock units and PSUs) under the equity incentive
plan of the Company then in effect based on individual and Company performance (and established in conjunction with the
Company’s regular equity review cycle) consistent with other senior executives of the Company. For the avoidance of doubt,
however, Executive acknowledges that all determinations about equity incentive award grants shall be in the Board’s sole
discretion and any such determination shall not constitute Good Reason. All equity incentive awards, other than the Initial
Awards, will be granted pursuant to the Company’s standard forms of award agreement for senior executives of the Company.
(c) Sign-On Cash Bonus. Within fifteen (15) days following the Effective Date, the Company shall pay the Executive a
cash bonus equal to Three Million Dollars ($3,000,000), subject to all applicable withholding taxes. In the event the Executive’s
employment is terminated by the Company for Cause or if the Executive resigns from the Company without Good Reason (each
as defined below), in either case, within two years following the Effective Date, the Executive shall repay to the Company the
pre-tax amount of such bonus on a prorated basis, based on the number of days remaining in the two year period following the
Effective Date. For the avoidance of doubt, the foregoing sentence shall not apply in the event the Executive’s employment is
terminated by reason of the Executive’s death or Disability.
(d) Annual Cash Bonus. Commencing in calendar year 2020, the Executive shall be eligible to receive an annual,
discretionary cash bonus (the “Annual Bonus”) with a Target Bonus Opportunity (“TBO”) of one hundred twenty five percent
(125%) of the Executive’s then current Base Salary for the applicable year. Annual Bonus payouts are not guaranteed and are
granted in the Company’s sole discretion based on individual and Company performance. The Company performance targets
applicable to the Executive’s Annual Bonus shall be in accordance with the Company’s annual bonus program as applicable to
senior executives of the Company, as in effect from time to time (the “Bonus Program”). Annual Bonus payouts, if any, are
generally paid in February or March of the calendar year following the calendar year in which such payout is earned, subject to
the Executive’s continued employment on such payment date, except as otherwise
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provided in Section 4. Notwithstanding anything to the contrary herein, the Executive shall be entitled to an Annual Bonus in
respect of calendar year 2020 that is at least equal to one hundred twenty five percent (125%) of his Base Salary, without
proration from the Effective Date.
(e) Employee Benefit Plans.
(i)
The Executive shall be entitled to an annual medical exam administered by the Duke executive health
program or such other executive health program as may be mutually agreed by the Company and the Executive.
(ii)
The Executive shall be entitled to participate in all employee health and welfare plans, programs and
arrangements of the Company, in accordance with their respective terms, as may be amended from time to time, on a basis no
less favorable than that made available to other senior executives of the Company. The Executive shall be eligible to participate
in the Vonage medical and dental plans and the 401(k) Retirement Plan commencing on the first day of the month following the
Effective Date.
(iii) To the extent there is any waiting period for Executive’s coverage under the Company’s medical and dental
plans, the Company shall reimburse the Executive for all reasonable and necessary out-of-pocket expenses actually incurred or
paid by the Executive for the continuation of the Executive’s current medical and dental benefits for the Executive and his spouse
and dependents during such waiting period.
(f) Expenses. The Company shall reimburse the Executive for reasonable travel and other business-related expenses
incurred by the Executive in the fulfillment of his duties hereunder upon presentation of written documentation thereof, in
accordance with the applicable expense reimbursement policies and procedures of the Company as in effect from time to time.
(g) Vacation. The Executive may take paid time off in accordance with the Company’s discretionary vacation policy in
effect from time to time.
(h) Housing and Relocation Benefits. Until such time as the Executive relocates near the Company’s principal office,
while the Executive is employed with the Company and for a period not to exceed the first year of Executive’s employment with
the Company, the Company shall pay, or reimburse the Executive for, the cost of reasonable housing (i.e., furnished housing,
including utilities) for the Executive located near the Company’s principal office to be paid, if reimbursed, to the Executive
monthly in arrears subject to the submission of reasonable documentation, in an amount not to exceed $5,000 per month
(prorated for partial months). The Executive shall also be entitled to any additional relocation benefits in accordance with the
Company’s relocation policy. The payment or reimbursement of all expenses under this Section 3(h) shall be subject to Section
4(e)(iii) of this Agreement.
(i) Legal Fees. Upon presentation of appropriate documentation, the Company shall pay or reimburse the Executive for
the Executive’s reasonable counsel fees incurred in connection with the negotiation and documentation of the Executive’s
employment arrangements, up to a maximum of $30,000.
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(j) Other Benefits and Perquisites. The Executive shall be entitled to such other benefits and perquisites as may be
generally available to other senior executives of the Company.
4. Termination of Employment.
(a) Termination for Cause; Resignation without Good Reason.
(i) If the Company terminates the Executive’s employment for Cause, or if the Executive resigns from his
employment hereunder other than for Good Reason, the Executive shall only be entitled to payment of any unpaid Base Salary
through and including the date of termination or resignation, any unpaid expense reimbursement, any accrued but unused
vacation, and any other amounts or benefits required to be paid under this Agreement, or pursuant to applicable benefit plans and
programs, the rights to which have accrued through the date of termination or resignation, including but not limited to those
under Sections 3(f), 3(g), 3(i), and 3(j) hereof (in each case only to the extent earned or accrued on or prior to such date of
termination or resignation, or provided by law or under the then-applicable terms of any plan, program, policy, or arrangement of
the Company (the “Other Accrued Compensation and Benefits”). The Executive shall have no further right under this Agreement
to receive any other compensation or benefits after such termination or resignation of employment.
(ii) For purposes of this Agreement, “Cause” shall mean: (A) any act or omission that constitutes a material
breach by the Executive of his obligations under this Agreement; (B) the willful and continued failure or refusal of the Executive
(not as a consequence of illness, accident or other incapacity) to perform the material duties reasonably required of him hereunder
after written notice had been provided to Executive of such failure or refusal; (C) the Executive’s indictment for, conviction of, or
plea of nolo contendere to, any felony or other indictable criminal offence, (D) an action by the Executive involving fraud or
moral turpitude or that otherwise materially impairs or impedes the operations or reputation of the Company or any of its
subsidiaries or affiliates (the “Company Group”); (E) the Executive’s engaging in any willful misconduct, gross negligence or act
of dishonesty with regard to the Company Group, or his duties; (F) the Executive’s breach of either a material written policy or
code of conduct of the Company Group that is applicable to the Executive, including, without limitation, the Company’s sexual
harassment policy, and, to the extent the Executive is aware of such rules or has been informed thereof, the relevant rules of any
governmental or regulatory body applicable to the Company Group; provided, that any such notification with respect to the rules
of any governmental or regulatory body outside the United States shall be in writing; or (G) the Executive’s refusal to follow the
lawful directions of the Board; provided, however, that no event or condition described in clauses (A), (F) or (G) shall constitute
Cause unless (i) the Company first gives the Executive written notice of its intention to terminate his employment for Cause and
the grounds for such termination, and (ii) such grounds for termination (if susceptible to correction) are not corrected by the
Executive within thirty (30) days of his receipt of such notice.
(iii) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following events
without the Executive’s prior written consent: (A) a failure by the Company to timely pay material compensation due and payable
to the Executive in connection with his employment (including, for the avoidance of doubt, to pay out equity incentive awards in
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accordance with their terms); (B) a diminution in the Executive’s Base Salary or TBO; (C) (1) a material diminution of the
authority, duties or responsibilities of the Executive from those set forth in this Agreement, or assignment of duties or
responsibilities to the Executive that are materially inconsistent with the Executive’s position as Chief Executive Officer and
President, including, without limitation, ceasing to be the Chief Executive Officer of the Company (or its ultimate publicly-traded
parent following a Change of Control (as defined in the 2015 Incentive Plan)) or, (2) the failure to nominate the Executive for
election to serve on the Board or removal of Executive from the Board other than (a) for Cause or (b) pursuant to the Company’s
Director Resignation Policy; (D) the Company requiring the Executive to be based at any office or location more than fifty (50)
miles from the Holmdel, New Jersey area; or (E) a material breach by the Company of its obligations under this Agreement or the
Indemnification Agreement; provided, however, that no event or condition described in clauses (A) through (E) shall constitute
Good Reason unless (x) the Executive gives the Company within sixty (60) days of the Executive’s becoming aware of the
occurrence of the Good Reason event, written notice of his intention to terminate his employment for Good Reason as provided
in Section 4(f)(ii) below, and (y) such grounds for termination (if susceptible to correction) are not corrected by the Company
within thirty (30) days of its receipt of such notice. If such grounds for termination for Good Reason are not cured during such
thirty (30) day period, the Executive’s termination for Good Reason shall be effective as of the day immediately following the
end of such thirty (30) day period.
(b) Termination without Cause; Resignation for Good Reason.
(i) If the Executive’s employment is terminated by the Company without Cause or the Executive resigns for
Good Reason, the Company shall pay the Executive, subject to Section 4(e) below: (A) severance pay equal to twelve (12)
months of the Executive’s then-current Base Salary and an amount equal to the Executive’s annual full unprorated TBO (based
upon the Executive’s then-current Base Salary) payable by the Company in installments during its regular payroll cycle over the
twelve (12) month period following the termination of the Executive’s employment, provided that the first payment shall be made
on the sixtieth (60th) day after the termination of the Executive’s employment, and such first payment shall include payment of
any amounts that would otherwise be due prior thereto, (B) a pro rata portion of the Executive’s Annual Bonus for the year of
termination, if and to the extent that the Company achieves its performance metrics for such year, payable when bonuses relating
to the year of termination are normally paid to other senior executives of the Company, but in no event later than March 15th of
the year following the year to which such bonus relates, (C) any Annual Bonus in respect of a previously completed fiscal year to
the extent earned but unpaid as of the date of the termination or resignation of Executive’s employment, payable as soon as
practicable following the date of the termination or resignation of the Executive’s employment but no later than the sixtieth (60th)
day after such termination or resignation, (D) the Other Accrued Compensation and Benefits, payable as soon as practicable
following the date of the termination or resignation of the Executive’s employment but no later than the sixtieth (60th) day after
such termination or resignation, and (E) subject to the Executive’s timely election of continuation coverage under the
Consolidated Omnibus Budget Reconstruction Act of 1985, as amended (“COBRA”), commencing upon the termination of the
Executive’s employment, the Company shall continue to provide group medical, dental and vision continuation coverage for the
Executive and his eligible dependents under COBRA at the same cost
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to the Executive as other senior executives of the Company until the earlier of (i) the end of the period during which the
Executive or his dependents are eligible for COBRA coverage and (ii) the date on which the Executive is eligible for group
health coverage from another employer of him (in which event the Executive shall promptly notify the Company in writing).
Except as otherwise provided in this Agreement, the Executive shall have no further rights to receive any other compensation or
benefits after such termination or resignation of employment.
(ii) If, following a termination of employment without Cause or a resignation for Good Reason, the Executive
materially breaches a provision of Section 5, Section 6 or Section 7 hereof, the Non-Compete Agreement, or paragraphs 2
through 6 of the Employment Covenants Agreement, the Executive shall not be eligible, as of the date of such material breach,
for any further payments and benefits described in Sections 4(b)(i)(A), (B), (C), or (E) and any and all obligations and
agreements of the Company with respect to such payments shall thereupon cease; provided, however, that, prior to ceasing
payments and benefits pursuant to this Section 4(b)(ii), the Company shall first give the Executive at least fifteen days’ prior
written notice of its intention to terminate his payments and benefits and the grounds for such action and, solely with respect to a
breach of paragraph 4 (Return of Company Property/Materials) of the Employment Covenants Agreement, such grounds have not
been corrected by the Executive within fifteen days following his receipt of such notice.
(c)
Termination Due to Death or Disability. The Executive’s employment with the Company shall terminate
automatically on the Executive’s death. In the event of the Executive’s Disability, the Company shall be entitled to terminate his
employment. In the event of termination of the Executive’s employment by reason of the Executive’s death or Disability, the
Company shall pay to the Executive (or his estate, as applicable), subject to Section 4(e) below, (i) a pro rata portion of the
Executive’s Annual Bonus for the year of termination, if and to the extent that the Company achieves its performance metrics for
such year, payable when bonuses are normally paid to other senior executives of the Company, but in no event later than March
15th of the year following the year to which such bonus relates, (ii) any Annual Bonus in respect of a previously completed fiscal
year to the extent earned but unpaid as of the date of the termination or resignation of Executive’s employment, payable on the
sixtieth (60th) day after the termination or resignation of the Executive’s employment, and (iii) the Other Accrued Compensation
and Benefits. For purposes of this Agreement, “Disability” means that the Executive has been unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment for 180 days in any one (1) year period
and has qualified to receive long-term Disability payments under the Company’s long-term Disability policy. Notwithstanding the
foregoing, in the event that as a result of absence because of mental or physical incapacity the Executive incurs a “separation
from service” within the meaning of such term under Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code”) and the regulations and guidance issued thereunder (“Section 409A”), the Executive shall on such date automatically be
terminated from employment as a Disability termination and such termination shall be deemed to be for “Disability”.
(d) Release and Waiver. The Company shall not be required to make the payments and provide the benefits provided for
under Sections 4(b)(i)(A), (B), (C) or (E) or, in the case of a Disability termination, Sections 4(c)(i) or (ii), unless the Executive
(or, if applicable in the case of
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a Disability termination, the person having legal power of attorney over his affairs) executes and delivers to the Company a
General Release in the form attached hereto as Exhibit D, which may be updated and revised by the Company to comply with, or
reflect changes in, applicable law to achieve its intent, (the “Release”), and such Release has become effective and irrevocable in
its entirety within sixty (60) days of the Executive’s termination of employment.
(e) Payments Subject to Section 409A.
(i) The parties agree that this Agreement shall be interpreted to comply with or be exempt from Section 409A of
the Code and the regulations and authoritative guidance promulgated thereunder to the extent applicable (collectively “Section
409A”), and all provisions of this Agreement shall be construed in a manner consistent with the requirements for avoiding taxes
or penalties under Section 409A. In no event whatsoever will the Company, any of its affiliates, or any of their respective
directors, officers, agents, attorneys, employees, executives, shareholders, investors, members, managers, trustees, fiduciaries,
representatives, principals, accountants, insurers, successors or assigns be liable for any additional tax, interest or penalties that
may be imposed on Executive under Section 409A or any damages for failing to comply with Section 409A.
(ii) A termination of employment shall not be deemed to have occurred for purposes of any provision of this
Agreement providing for the payment of any amounts or benefits considered “nonqualified deferred compensation” under
Section 409A upon or following a termination of employment unless such termination is also a “separation from service” within
the meaning of Section 409A, and for purposes of any such provision of this Agreement, references to a “resignation,”
“termination,” “terminate,” “termination of employment” or like terms shall mean separation from service. If any payment,
compensation or other benefit provided to the Executive in connection with the termination of Executive’s employment is
determined, in whole or in part, to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the
Executive is a specified employee as defined in Section 409A(2)(B)(i) of the Code, no part of such payments shall be paid before
the day that is six (6) months plus one (1) day after the date of termination or, if earlier, ten business days following the
Executive’s death (the “New Payment Date”). The aggregate of any payments that otherwise would have been paid to the
Executive during the period between the date of termination and the New Payment Date shall be paid to the Executive in a lump
sum on such New Payment Date. Thereafter, any payments that remain outstanding as of the day immediately following the New
Payment Date shall be paid without delay over the time period originally scheduled, in accordance with the terms of this
Agreement.
(iii) All reimbursements for costs and expenses under this Agreement shall be paid in no event later than the end
of the calendar year following the calendar year in which the Executive incurs such expense. With regard to any provision herein
that provides for reimbursement of costs and expenses or in-kind benefits, except as permitted by Section 409A, (i) the right to
reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit, and (ii) the amount of
expenses eligible for reimbursements or in-kind benefits provided during any taxable year shall not affect the expenses eligible
for reimbursement or in-kind benefits to be provided in any other taxable year.
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(iv) If under this Agreement, an amount is paid in two or more installments, for purposes of Section 409A, each
installment shall be treated as a separate payment. Each such payment shall be deemed exempt from Section 409A to the greatest
extent possible under the short-term deferral exemption of Treasury Regulation §1.409A-1(b)(4) and the separation pay
exemption of Treasury Regulation §1.409A-1(b)(9)(iii). Whenever a payment under this Agreement specifies a payment period
with reference to a number of days (e.g., “payment shall be made within thirty (30) days following the date of termination”), the
actual date of payment within the specified period shall be within the sole discretion of the Company.
(f) Notice of Termination. Any termination of employment by the Company or the Executive shall be communicated by
a written “Notice of Termination” to the other party hereto given in accordance with Section 22 of this Agreement.
(i) By Company. In the event of a termination by the Company for Cause, the Notice of Termination shall (A)
indicate the specific termination provision in this Agreement relied upon, (B) set forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Executive’s employment under the provision so indicated and (C)
indicate the date on which such termination is effective (subject to applicable correction periods). The failure by the Company to
set forth in the Notice of Termination any fact or circumstance which contributes to a showing of Cause shall not waive any right
of the Company hereunder or preclude the Company from asserting such fact or circumstance in enforcing the Company’s rights
hereunder to the extent that such fact or circumstance is on the same asserted basis within the definition for the termination. In
the event of a termination by the Company without Cause, the Notice of Termination shall specify the date of termination, which
date shall not be more than thirty (30) days after the giving of such notice.
(ii) By Executive. In the event of a resignation by the Executive for Good Reason, the Notice of Termination
shall (A) indicate the specific clause or clauses under the definition of Good Reason herein upon which the Executive is relying,
and (B) set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive’s
employment under such clause or clauses. In the event of a resignation by the Executive other than for Good Reason, the Notice
of Termination shall specify the date of termination, which date shall not be less than thirty (30) days after the giving of such
notice; provided, that the Company may, in its sole discretion, elect to cause such termination to be effective at any time during
such notice period and such resignation by the Executive without Good Reason shall be effective on such date. The failure by the
Executive to set forth in the Notice of Termination any fact or circumstance which contributes to a showing of Good Reason shall
not waive any right of the Executive hereunder or preclude the Executive from asserting such fact or circumstance in enforcing
the Executive’s rights hereunder to the extent that such fact or circumstance is on the same asserted basis within the definition for
the termination.
(g) Resignation from Directorships and Officerships. The termination of the Executive’s employment for any reason
shall constitute the Executive’s resignation from (i) any director, officer, or employee position the Executive has with members of
the Company Group, and (ii) all fiduciary positions (including as a trustee) the Executive holds with respect to any employee
benefit plans
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or trusts established by any members of the Company Group. The Executive agrees that this Agreement shall serve as written
notice of resignation in this circumstance.
(h) No Duty to Mitigate. Executive will not be required to mitigate the amount of the severance payments and benefits
that he is entitled to receive pursuant to this Agreement, nor will any payments or benefits that Executive may receive from any
other source reduce or offset any such severance payments or benefits, except as provided in Section 4(b)(i).
5. Confidentiality.
(a) Confidential Information. The Executive has entered into and is subject to the Company’s Employment Covenants
Agreement substantially in the form attached hereto as Exhibit E (the “Employment Covenants Agreement”).
(b)
Exclusive Property. The Executive confirms that all Confidential Information (as defined in the Employment
Covenants Agreement) is and shall remain the exclusive property of the Company Group. All business records, papers and
documents kept or made by the Executive relating to the business of the Company Group shall be and remain the property of the
Company Group. Upon the request and at the expense of the Company Group, the Executive shall promptly make all disclosures,
execute all instruments and papers, and perform all acts reasonably necessary to vest and confirm in the Company Group, fully
and completely, all rights created or contemplated by this Section 5(b). Notwithstanding the foregoing, the Executive shall
maintain ownership and use of his rolodex and other address books (and electronic equivalents), and copies of documents relating
to his personal entitlements and obligations.
6.
Noncompetition. The Executive has entered into and is subject to the Company’s Non-Compete Agreement
substantially in the form attached hereto as Exhibit F.
7. Non-Solicitation and Non-Hire. The Executive has agreed and now confirms that for a period commencing on the
Effective Date and ending twelve (12) months following the termination of Executive’s employment with the Company (the
“Restricted Period”), other than in the good faith performance of his duties to the Company as Chief Executive Officer and
President of the Company, the Executive shall not, directly or indirectly: (a) interfere with or attempt to interfere with the
relationship between any person who is, or was during the then-most recent twelve (12) month period, an employee, officer,
representative or agent of any member of the Company Group, or solicit or induce or attempt to solicit or induce any of them to
leave the employ of any member of the Company Group or violate the terms of their respective contracts, or any employment
arrangements, with any such entities; or (b) hire, recruit or attempt to hire any person who was employed by any member of the
Company Group at any time during the then-most recent twelve (12) month period; provided, that this clause (b) shall not apply
to the recruitment or hiring of any individual whose employment with any member of the Company Group has been terminated
for a period of six (6) months or longer; or (c) induce or attempt to induce any customer, client, supplier, licensee or other
business relation of any member of the Company Group to cease doing business with any member of the Company Group, or in
any way interfere with the relationship between any member of the Company Group and any customer, client, supplier, licensee
or other business relation of any member of the Company Group. Nothing in this Section 7 shall be violated by the Executive
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serving upon request as a reference, so long as he does not have a business relationship with the person to whom the reference is
being given, and nothing in this Section 7 shall be violated by the Executive engaging in general advertising that is not
specifically targeted at the persons referred to in clauses (a), (b) and (c) that have a relationship with a member of the Company
Group. As used herein, the term “indirectly” shall include, without limitation, the Executive’s authorizing the use of the
Executive’s name by any competitor of any member of the Company Group to induce or interfere with any employee or business
relationship of any member of the Company Group.
8. Certain Remedies; Disclosure of Restrictive Covenants.
(a) Injunctive Relief. Without intending to limit the remedies available to either party hereto, including, but not limited
to, those set forth in Section 12 hereof, each of the parties hereto agrees that a breach of any of the covenants contained in
Sections 5, 6, 7, or 10 of this Agreement (including, without limitation, under the Employment Covenants Agreement or NonCompete Agreement contemplated therein) may result in material and irreparable injury to the other party for which there is no
adequate remedy at law, that it shall not be possible to measure damages for such injuries precisely and that, in the event of such
a breach or threat thereof, any non-breaching party shall be entitled to seek a temporary restraining order or a preliminary or
permanent injunction, or both, without bond or other security, restraining the breaching party from engaging in activities
prohibited by the covenants contained in Sections 5, 6, 7, or 10 of this Agreement (including, without limitation, under the
Employment Covenants Agreement or Non-Compete Agreement contemplated therein) or such other relief as may be required
specifically to enforce any of the covenants contained in this Agreement. Such injunctive relief in any court shall be available to
the non-breaching party in lieu of, or prior to or pending determination in, any arbitration proceeding.
(b) Extension of Restricted Period. In addition to the remedies the Company may seek and obtain pursuant to Section 12
hereof, the Restricted Period may, in the court’s discretion, be extended by any and all periods during which the Executive shall
be found by a court possessing personal jurisdiction over him to have been in violation of the covenants contained in Sections 6
and 7 of this Agreement (including, without limitation, under the Employment Covenants Agreement or Non-Compete
Agreement contemplated therein).
(c) Disclosure of Restrictive Covenants. During the Restricted Period, in connection with the Executive’s seeking of
future employment, prior to accepting an offer of employment, the Executive shall provide a prospective employer (in
confidence) with a copy of the restrictive covenants set forth in Sections 6 and 7 of this Agreement (including, without limitation,
under the Employment Covenants Agreement or Non-Compete Agreement contemplated therein).
9. Defense of Claims. The Executive agrees that, during the Term, and for a period of six (6) months after termination of
the Executive’s employment, upon request from the Company, the Executive shall cooperate with the Company in connection
with any matters the Executive worked on during his employment with the Company and any related transitional matters. In
addition, the Executive agrees to cooperate with any member of the Company Group in the defense of any claims or actions that
are made and/or may be made by or against any member of the Company Group, except if the Executive’s reasonable interests
are adverse to the Company Group in such claim or action. The Company agrees to promptly reimburse the Executive for all of
the Executive’s
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reasonable travel and other direct expenses incurred, or to be reasonably incurred, to comply with the Executive’s obligations
under this Section 9.
10. Nondisparagement. The Executive agrees during the Term hereof and thereafter not to make, directly or indirectly,
any derogatory, negative or disparaging statement about any member of the Company Group, or any current or former officers,
directors, or employees thereof and the Company agrees that, during such period, it shall direct its Board, the Chief Executive
Officer, the Chief Financial Officer, the Chief Legal Officer, its senior human resources officer and its senior public relations
officer (the “Company Representatives”), other than in the good faith performance of their duties or as legally or fiduciarilly
required in their good faith judgment, not to disparage or encourage or induce others to disparage the Executive. Notwithstanding
anything to the contrary contained herein, nothing in this Agreement shall prohibit or restrict the Executive or the Company
Representatives from truthfully and in good faith: (i) disclosing that the Executive is no longer employed by the Company; (ii)
making any disclosure of information required by law; (iii) providing information to, or testifying or otherwise assisting in any
investigation or proceeding brought by, any federal regulatory or law enforcement agency or legislative body, any self-regulatory
organization, or the Company’s designated legal, compliance or human resources officers; (iv) filing, testifying, participating in
or otherwise assisting in a proceeding relating to an alleged violation of any federal, state or municipal law relating to fraud, or
any rule or regulation of the Securities and Exchange Commission or any self-regulatory organization; or (v) making statements
in the good faith performance of his or their duties to the Company. Nothing in this Section 10 shall interfere with Executive’s
ability to make the Permitted Disclosures as defined in the Employment Covenants Agreement.
11. Source of Payments. All payments provided under this Agreement, other than payments made pursuant to a plan
which provides otherwise, shall be paid in cash from the general funds of the Company, and no special or separate fund shall be
established, and no other segregation of assets shall be made, to assure payment. The Executive shall have no right, title or
interest whatsoever in or to any investments which the Company may make to aid the Company in meeting its obligations
hereunder. To the extent that any person acquires a right to receive payments from the Company hereunder, such right shall be no
greater than the right of an unsecured creditor of the Company.
12.
Arbitration. Any dispute or controversy arising under or in connection with this Agreement or otherwise in
connection with the Executive’s employment by the Company that cannot be mutually resolved by the parties to this Agreement
and their respective advisors and representatives shall be settled exclusively by arbitration in New Jersey in accordance with the
rules of the American Arbitration Association before one arbitrator of exemplary qualifications and stature, who shall be selected
jointly by an individual to be designated by the Company and an individual to be selected by the Executive, or if such two
individuals cannot promptly agree on the selection of the arbitrator, who shall be selected by the American Arbitration
Association. Notwithstanding anything to the contrary contained herein, the arbitrator shall allow for discovery sufficient to
adequately arbitrate any claims. The award of the arbitrator with respect to such dispute or controversy shall be in writing with
sufficient explanation to allow for such meaningful judicial review as is permitted by law, and that such decision shall be
enforceable in any court of competent
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jurisdiction and shall be binding on the parties hereto. The remedies available in arbitration shall be identical to those allowed at
law. The arbitrator shall be entitled to award to the prevailing party in any arbitration or judicial action under this Agreement
reasonable attorneys’ fees and any costs of the arbitration payable by such party, consistent with applicable law; provided, that no
such award shall be made against the Executive unless the arbitrator finds the Executive’s positions in such arbitration or dispute
to have been frivolous or in bad faith.
13. Nonassignability; Binding Agreement.
(a) By the Executive. This Agreement and any and all of the Executive’s rights, duties, obligations or interests hereunder
shall not be assignable or delegable by the Executive; provided, however, that the Executive shall be entitled, to the extent
permitted under applicable law, to select and change a beneficiary or beneficiaries to receive any compensation or benefit
hereunder following the Executive’s death by giving written notice thereof. In the event of the Executive’s death or a judicial
determination of his incompetence, references in this Agreement to the Executive shall be deemed, where appropriate, to refer to
his beneficiary, estate or other legal representative.
(b) By the Company. This Agreement and any and all of the Company’s rights, duties, obligations or interests hereunder
shall not be assignable by the Company, except as incident to a reorganization, merger or consolidation, or transfer of all or
substantially all of the Company’s assets or another Change of Control. In the event of a corporate reorganization of the Company
in which the Company is not the surviving corporation, the surviving entity shall assume and acknowledge the assumption of this
Agreement by the surviving entity.
(c) Binding Effect. Effective as of the Effective Date, this Agreement shall be binding upon, and inure to the benefit of,
the parties hereto, any successors to or permitted assigns of the Company, and the Executive’s heirs and the personal
representatives of the Executive’s estate.
14. Withholding. Any payments made or benefits provided to the Executive under this Agreement shall be reduced by
any applicable withholding taxes or other amounts required to be withheld by law or contract.
15. Certain Payments.
(a) Modified Cutback. If any payment, benefit or distribution of any type to or for the benefit of the Executive, whether
paid or payable, provided or to be provided, or distributed or distributable pursuant to the terms of this Agreement or otherwise
(collectively, the “Parachute Payments”) would subject the Executive to the excise tax imposed under Section 4999 of the Code
(the “Excise Tax”), the Parachute Payments shall be reduced so that the maximum amount of the Parachute Payments (after
reduction) shall be one dollar ($1.00) less than the amount which would cause the Parachute Payments to be subject to the Excise
Tax; provided, that the Parachute Payments shall only be reduced to the extent the after-tax value of amounts received by the
Executive after application of the above reduction would exceed the after-tax value of the amounts received without application
of such reduction. For this purpose, the after-tax value of an amount shall be determined taking into account all Federal, state, and
local income, employment and excise taxes applicable to such amount. If a reduction in the Parachute Payments is required
hereunder, the Company shall
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reduce or eliminate the Parachute Payments by first reducing or eliminating any cash severance benefits (with the payments to be
made furthest in the future being reduced first), then by reducing or eliminating any accelerated vesting of stock options or
similar awards, then by reducing or eliminating any accelerated vesting of restricted stock or similar awards, then by reducing or
eliminating any other remaining Parachute Payments; provided, that no such reduction or elimination shall apply to any nonqualified deferred compensation amounts (within the meaning of Section 409A) to the extent such reduction or elimination would
accelerate or defer the timing of such payment in a manner that does not comply with Section 409A.
(b) Determinations. An initial determination as to whether (i) any of the Parachute Payments received by the Executive
in connection with the occurrence of a change in the ownership or control of the Company or in the ownership of a substantial
portion of the assets of the Company shall be subject to the Excise Tax, and (ii) the amount of any reduction, if any, that may be
required pursuant to subsection (a) above, shall be made by an independent accounting firm selected by the Company and
reasonably acceptable to Executive (the “Accounting Firm”) prior to the consummation of such change in the ownership or
effective control of the Company or in the ownership of a substantial portion of the assets of the Company. The Executive shall
be furnished with notice of all determinations made as to the Excise Tax potentially payable with respect to the Executive’s
Parachute Payments, together with the related calculations of the Accounting Firm, promptly after such determinations and
calculations have been received by the Company.
16. Amendment; Waiver. This Agreement may not be modified, amended or waived in any manner, except by an
instrument in writing signed by both parties hereto. The waiver by either party of compliance with any provision of this
Agreement by the other party shall not operate or be construed as a waiver of any other provision of this Agreement, or of any
subsequent breach by such party of a provision of this Agreement.
17. Governing Law. All matters affecting this Agreement, including the validity thereof, are to be governed by, and
interpreted and construed in accordance with, the laws of the State of New Jersey applicable to contracts executed in and to be
performed in that State.
18. Survival of Certain Provisions. The rights and obligations set forth in Sections 3(b), and Sections 4 through 13, and
15 hereof shall survive any termination or expiration of this Agreement. All such provisions referenced therein shall be deemed
to include their correlative provisions, defined terms, cross references and other provisions of this Agreement to the extent
necessary for the appropriate meaning, implementation and context of such provisions. The Indemnification Agreement and the
Executive’s rights in respect thereof shall survive in accordance with the terms and conditions of the Indemnification Agreement.
19. Entire Agreement; Supersedes Previous Agreements. This Agreement, together with the (i) Employment Covenants
Agreement, (ii) Non-Compete Agreement, (iii) 2015 Incentive Plan, (iv) Sign-On RSU Agreement, (v) Annual RSU Agreement,
(vi) Annual PSU Agreement, and (vii) the Indemnification Agreement, attached hereto as Exhibit G (the “Indemnification
Agreement”), each as amended from time to time in accordance with the provisions of this Agreement, contains the entire
agreement and understanding of the parties hereto with respect to the matters covered herein and supersedes all prior or
contemporaneous negotiations, commitments, agreements and
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writings with respect to the subject matter hereof. All such other negotiations, commitments, agreements and writings shall have
no further force or effect, and the parties to any such other negotiation, commitment, agreement or writing shall have no further
rights or obligations thereunder. Notwithstanding anything to the contrary herein, the covenants set forth in Sections 5 through 10
of this Agreement (as well as under the Employment Covenants Agreement or Non-Compete Agreement contemplated therein)
shall be separate rights and obligations in addition to any other restrictive covenants to which the Executive may be bound
pursuant to the terms of any other agreement between the parties hereto, and in the event that the restrictive covenants in one or
more agreements cover substantially the same subject matter as the Employment Agreement and conflict with the terms of the
Employment Agreement, the parties hereto agree and acknowledge that the covenant set forth in the Employment Agreement
shall apply.
20. Counterparts. This Agreement may be executed by either of the parties hereto in counterparts, each of which shall be
deemed to be an original, but all such counterparts shall together constitute one and the same instrument. Signatures delivered by
facsimile (including, without limitation, “pdf”) shall be effective for all purposes.
21. Headings. The headings of sections herein are included solely for convenience of reference and shall not control the
meaning or interpretation of any of the provisions of this Agreement.
22. Notices. All notices or communications hereunder shall be in writing, addressed as follows:
To the Company:
23 Main Street
Holmdel, N.J. 07733
Attention: Chief Legal Officer
To the Executive:
at the last address on record with the Company;
All such notices shall be conclusively deemed to be received and shall be effective (i) if sent by hand delivery, upon receipt, or
(ii) if sent by electronic mail or facsimile, upon confirmation of receipt by the recipient of such transmission, or (iii) if sent by
courier or certified or registered U.S. mail, upon receipt.
23.
Indemnification; Directors and Officers Insurance. Executive shall be entitled to the benefits set forth in the
Indemnification Agreement attached hereto as Exhibit G, in accordance with the terms and conditions thereof. The Executive
also shall be entitled to coverage under the Company’s directors and officers’ insurance policy to the extent applicable.
24. Severability. In the event that any court having jurisdiction shall determine that any restrictive covenant or other
provision contained in this Agreement (including, without limitation,
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under the Employment Covenants Agreement or Non-Compete Agreement contemplated herein) shall be unreasonable or
unenforceable in any respect, then such covenant or other provision shall be deemed limited to the extent that such court deems it
reasonable or enforceable, and as so limited shall remain in full force and effect. In the event that such court shall deem any such
covenant or other provision wholly unenforceable, the remaining covenants and other provisions of this Agreement (including,
without limitation, under the Employment Covenants Agreement or Non-Compete Agreement contemplated therein) shall
nevertheless remain in full force and effect.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be signed by its officer pursuant to the authority of its
Board, and the Executive has executed this Agreement, as of the day and year first written above.
VONAGE HOLDINGS CORP.

By: /s/ Randy K. Rutherford
Name: Randy K. Rutherford
Title: Chief Legal Officer
and Corporate Secretary
ACCEPTED AND AGREED:

/s/ Rory Read
Rory Read
Date: June 5, 2020

Exhibit 99.1
Vonage Appoints Rory Read Chief Executive Officer
HOLMDEL, N.J., June 8, 2020 – Vonage (Nasdaq: VG), a global leader in cloud communications helping businesses accelerate their digital
transformation, today announced that the Company’s Board of Directors has appointed Rory Read as Chief Executive Officer and a member
of its Board of Directors, effective July 1, 2020. Mr. Read will succeed Alan Masarek, who will be stepping down as Chief Executive Officer
and a member of the Board of Directors. Mr. Masarek will work closely with Mr. Read to assist in the transition.
Mr. Read brings to Vonage more than three decades of global technology industry experience. He joins Vonage from Dell Technologies,
where he has most recently served as its Chief Operating Executive and as CEO and President of Virtustream, a Dell Technologies business.
Mr. Read also has served as Executive Vice President of Dell Technologies Boomi, a SaaS integration platform provider. Previously, as Chief
Integration Officer, he led the integration of Dell and EMC Corporation in the historic September 2016 transaction that created Dell
Technologies, the world’s largest privately controlled technology company.
Jeffrey Citron, Chairman of the Vonage Board of Directors, said, “Rory is a technology industry veteran with a unique background and strong
understanding of SaaS and software. He is a proven leader and the ideal CEO to drive Vonage into its next era of growth. With the support of
our experienced Board, I know Rory will be able to leverage his significant expertise to further transform the business and position the
Company to create substantial shareholder value. We look forward to embarking on this exciting new chapter together.”
“We would like to thank Alan for his dedication and contributions to Vonage over the last six years,” Mr. Citron continued. “Under Alan’s
leadership, Vonage transformed from a consumer service provider to a leading business communications provider operating under a unified,
flexible integrated platform. We are grateful for Alan’s vision and leadership in propelling the Company forward and laying the foundation for
our future growth and success. We would especially like to thank Alan for his leadership in taking the necessary and prudent steps to ensure
the well-being of our employees and to position Vonage to successfully navigate the COVID-19 crisis. We wish him all the best.”
“It has been my absolute privilege to lead Vonage over the past several years, and I am incredibly proud of everything our team has
accomplished together,” said Mr. Masarek. “Transformations of this magnitude are enormously challenging, and we achieved our objective of
reinventing the Company and becoming a global leader in business communications while building a truly talent-driven culture. I am honored
to have worked with so many talented colleagues.”
Mr. Masarek continued, “I look forward to working with Rory during this transitional period as we continue to see businesses accelerate their
digital transformation, especially to address their business continuity and remote work needs, as well as the increasing need for the remote
delivery of services. The Board selected Rory after a thorough process. This is the right moment for transition, and Rory is the right leader to
take us forward. I am confident the Company is well positioned for continued growth and innovation under Rory’s leadership.”
“This is truly an exciting time to be joining Vonage. The need for businesses to accelerate their digital transformation through communications
is expanding at an unprecedented pace,” said Mr. Read. “Vonage’s Communications Services Platform brings unique value through the
integration of multiple communications channels – video, voice, messaging, chat and verification – into customers’ applications, products and
workflows. This delivers both the power and the flexibility for our customers to create new emerging paradigms in their industries, and
enables the type of business continuity, remote work, and remote delivery of services that is so critical in today’s environment. This is why
customers across the planet increasingly choose Vonage.”

Mr. Read continued, “We all see a tremendous future ahead for Vonage. I am honored to have the opportunity to lead Vonage and am
committed to completing the ongoing strategic review of the Company’s consumer segment as we execute on our strategic vision of
becoming a world-class Business SaaS company. I’m looking forward to working closely with the Board, leadership team and the more than
2,400 talented team members at Vonage as we create value for our shareholders, customers and partners.”
About Rory P. Read
Rory P. Read was appointed Chief Operating Executive of Dell Technologies, an innovative technology provider, in 2016, where his executive
leadership strength and operational expertise were key to driving transformative change and execution excellence. Mr. Read has also served
as President and CEO of Virtustream, a Dell Technologies business, where he has overseen the strategic direction of the Company and was
responsible for extending Virtustream’s market leadership position as a trusted, enterprise-class cloud service and software partner for
mission critical workloads. Mr. Read also has served as Executive Vice President of SaaS integration platform leader Dell Boomi, helping
drive rapid growth and market share gains in this critical integration platform segment.
Previously, as Chief Integration Officer, Mr. Read played a lead role in the largest tech merger in history— the $67 billion merger of Dell and
EMC. During his tenure as Chief Operating Officer for Dell EMC, Mr. Read was responsible for strategy, planning, operations and key
transformational initiatives. As President of Dell Worldwide Commercial Sales, he built and managed Dell’s best-in-class sales engine, and
delivered the strategy for Dell’s global channel, partner and direct sales efforts.
Before joining Dell, he served as Chief Executive Officer, President and member of the board of directors of AMD. During his tenure, he
diversified the Company’s portfolio to produce $2 billion in revenue from new businesses, initiated the next-generation Zen chip architecture
and restructured AMD’s debt profile, returning the Company to profitability. Previously, Mr. Read served as Chief Operating Officer and
President at Lenovo, where he was responsible for driving growth, execution, profitability and performance across a Global 500 enterprise
encompassing more than 160 countries. Additionally, Mr. Read spent 23 years at IBM, serving in various leadership roles.
Mr. Read graduated Magna Cum Laude with a bachelor’s degree in information sciences from Hartwick College in Oneonta, New York.
About Vonage
Vonage, (Nasdaq:VG) a global cloud communications leader, helps businesses accelerate their digital transformation. Vonage's
Communications Services Platform is fully programmable and allows for the integration of Video, Voice, Chat, Messaging and Verification into
existing products, workflows and systems. Vonage’s fully programmable unified communications and contact center applications are built
from the Vonage platform and enable companies to transform how they communicate and operate from the office or anywhere, providing
enormous flexibility and ensuring business continuity.
Vonage Holdings Corp. is headquartered in New Jersey, with offices throughout the United States, Europe, Israel, Australia and Asia. To
follow Vonage on Twitter, please visit www.twitter.com/vonage. To become a fan on Facebook, go to facebook.com/vonage. To subscribe on
YouTube, visit youtube.com/vonage.
Safe Harbor Statement
This press release contains forward-looking statements, including statements about future leadership transitions, certain market trends, and
other statements that are not historical facts or information, that

constitute forward-looking statements for purposes of the safe harbor provisions under The Private Securities Litigation Reform Act of 1995.
In addition, other statements in this press release that are not historical facts or information may be forward-looking statements. The forwardlooking statements in this release are based on information available at the time the statements are made and/or management's belief as of
that time with respect to future events and involve risks and uncertainties that could cause actual results and outcomes to be materially
different. Important factors that could cause such differences include, but are not limited to: the impact of the COVID-19 pandemic; the
competition we face; the expansion of competition in the cloud communications market; risks related to the acquisition or integration of
businesses we have acquired; our ability to adapt to rapid changes in the cloud communications market; the nascent state of the cloud
communications for business market; our ability to retain customers and attract new customers cost-effectively; developing and maintaining
market awareness and a strong brand; developing and maintaining effective distribution channels; security breaches and other compromises
of information security; risks associated with sales of our services to medium-sized and enterprise customers; our reliance on third-party
hardware and software; our dependence on third-party vendors; system disruptions or flaws in our technology and systems; our ability to
comply with data privacy and related regulatory matters; our ability to scale our business and grow efficiently; the impact of fluctuations in
economic conditions, particularly on our small and medium business customers; the effects of significant foreign currency fluctuations; our
ability to obtain or maintain relevant intellectual property licenses or to protect our trademarks and internally developed software; fraudulent
use of our name or services; restrictions in our debt agreements that may limit our operating flexibility; our ability to obtain additional
financing if required; retaining senior executives and other key employees; intellectual property and other litigation that have been and may
be brought against us; rapid developments in global API regulation and uncertainties relating to regulation of VoIP services; risks associated
with legislative, regulatory or judicial actions regarding our business products; reliance on third parties for our 911 services; liability under
anti-corruption laws or from governmental export controls or economic sanctions; actions of activist shareholders; risks associated with the
taxation of our business; governmental regulation and taxes in our international operations; our history of net losses and ability to achieve
consistent profitability in the future; our ability to fully realize the benefits of our net operating loss carry-forwards if an ownership change
occurs; risks associated with the settlement and conditional conversion of our Convertible Senior Notes; potential effects the capped call
transactions may have on our stock in connection with our Convertible Senior Notes; certain provisions of our charter documents; and other
factors that are set forth in the “Risk Factors” in our Annual Report on Form 10-K and in the Company's Quarterly Reports on Form 10-Q filed
with the SEC. While the Company may elect to update forward-looking statements at some point in the future, the Company specifically
disclaims any obligation to do so except as required by law, and therefore, you should not rely on these forward-looking statements as
representing the Company's views as of any date subsequent to today.
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