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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 
Appointment of Elizabeth Nabel and Jeff Brodsky
 
On June 2, 2021, upon the recommendation of the Nominating and Corporate Governance Committee of the Board of Directors (the “Board”) of Accolade,
Inc. (the “Company”), the Board appointed Elizabeth Nabel and Jeff Brodsky to fill the vacancies created by the resignations of Senator William H. Frist,
M.D and J. Michael Cline, and to serve as Class II directors of the Company whose terms will expire at the Company’s 2022 annual meeting of
stockholders. Concurrently with her appointment to the Board, Ms. Nabel was appointed to the Audit Committee of the Board. Concurrently with his
appointment to the Board, Mr. Brodsky was appointed to the Compensation Committee of the Board.
 
Ms. Nabel and Mr. Brodsky will receive compensation for their services as directors in accordance with the Company’s Non-Employee Director
Compensation Policy (the “Compensation Policy”). The Compensation Policy provides for annual cash compensation of $86,800 for service on the Board,
payable in equal quarterly installments and pro-rated based on days served in the fiscal year. In addition, pursuant to the Compensation Policy, on June 2,
2021, Ms. Nabel and Mr. Brodsky were each granted a restricted stock unit for 346 shares of the Company’s common stock, which will vest in full on the
date of the Company’s 2021 annual meeting of stockholders. This restricted stock unit has an annualized grant date value of $130,200, representing a pro-
rated amount for the period commencing on June 2, 2021 and ending on the expected date of the Company’s 2021 annual meeting of stockholders. In the
event of a change in control of the Company, all of Ms. Nabel’s and Mr. Brodsky’s unvested equity awards will vest immediately prior to the closing of
such change in control, provided that each of Ms. Nabel and Mr. Brodsky are providing services to the Company at the time of such change in control. The
Company’s 2020 Equity Incentive Plan and the form of restricted stock unit award agreement under the Company’s 2020 Equity Incentive Plan were filed
as Exhibit 10.2 to the Company’s Registration Statement on Form S-1 (File No. 333-236786) filed with the Securities and Exchange Commission on June
16, 2020.
 
The Company has entered into its standard form of indemnification agreement for its directors and executive officers with each of Ms. Nabel and Mr.
Brodsky, the form of which was previously filed by the Company as Exhibit 10.4 to the Company’s Registration Statement on Form S-1 (File No. 333-
236786), initially filed with the Securities and Exchange Commission on February 28, 2020.
 
There is no arrangement or understanding between Ms. Nabel or Mr. Brodsky and any other person pursuant to which Ms. Nabel or Mr. Brodsky was
appointed as a director. Ms. Nabel and Mr. Brodsky are not parties to any transactions that would require disclosure under Item 404(a) of Regulation S-K
promulgated under the Securities Act of 1933, as amended.
 
Resignations of Senator William H. Frist, M.D. and J. Michael Cline
 
On June 1, 2021, Sen. Frist and Mr. Cline notified the Company of their decisions to resign from the Board, effective immediately. In connection with his
resignation from the Board, Mr. Cline also resigned as a member of the Compensation Committee of the Board. Neither of Sen. Frist’s nor Mr. Cline’s
resignation was the result of any disagreement with the Company on any matter relating to the Company’s operations, policies, or practices.
 
Item 8.01 Other Events.
 
Appointment of Rajeev Singh as Chairman of the Board
 

 



 

 
As a result of Mr. Cline’s resignation as Chair of the Board, on June 2, 2021, upon the recommendation of the Nominating and Corporate Governance
Committee of the Board, the Board appointed Rajeev Singh, the Company’s Chief Executive Officer and an existing member of the Board, to serve as
Chairman of the Board.
 
Appointment of Peter Klein as Lead Independent Director
 
On June 2, 2021, upon the recommendation of the Nominating and Corporate Governance Committee of the Board, the Board appointed Peter Klein, an
existing member of the Board, to serve as the lead independent director of the Company.
 
Mr. Klein will receive compensation for his service as lead independent director of the Company in accordance with the Compensation Policy. The
Compensation Policy provides for annual cash compensation of $25,000 for service on the Board as the lead independent director of the Company, payable
in equal quarterly installments and pro-rated based on days served in the fiscal year.
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