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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of
Principal Officers.

Resignation of Thomas Neff
 
On February 13, 2023, Thomas Neff, a director of Accolade, Inc. (the “Company”), notified the board of
directors of the Company (the “Board”) of his decision to resign from the Board, effective immediately (the
“Neff Resignation”). In connection with his resignation from the Board, Mr. Neff also resigned as a member of
the Compensation Committee of the Board. Mr. Neff’s resignation was not the result of any disagreement with
the Company on any matter relating to the Company’s operations, policies, or practices.

Resignation of Mike Hilton as Chief Innovation Officer, Appointment to the Board

On February 13, 2023, Mike Hilton, Chief Innovation Officer of the Company, notified the Company of his
decision to resign from the Company, effective as of February 15, 2023.  

On February 16, 2023, upon the recommendation of the Nominating and Corporate Governance Committee of
the Board, the Board appointed Mr. Hilton to fill a vacancy on the Board, and to serve as a Class I director of
the Company whose term will expire at the Company’s 2024 annual meeting of stockholders.
 
As a member of the Board, Mr. Hilton will not initially be eligible to receive compensation in accordance with
the Company’s Non-Employee Director Compensation Policy (the “Compensation Policy”). In lieu of any
compensation under the Compensation Policy, Mr. Hilton’s compensation as a member of the Board will consist
of (i) the continued vesting of any equity awards that Mr. Hilton holds as of February 13, 2023 (the “Existing
Equity Awards”) (and no further vesting on the Existing Equity Awards shall occur after December 31, 2024 as
a result of Mr. Hilton’s Board service) and (ii) continued health care coverage under the Company’s health plans
(or equivalent COBRA reimbursement). Mr. Hilton will not be eligible to receive any non-employee director
compensation, pursuant to the Compensation Policy or otherwise, in any form until after December 31, 2024, at
which time he shall be eligible to receive non-employee director compensation pursuant to the Compensation
Policy.
 
The Company has previously entered into its standard form of indemnification agreement for its directors and
executive officers with Mr. Hilton, 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 Mr. Hilton and any other person pursuant to which Mr.
Hilton was appointed as a director. Mr. Hilton is not a party to any transactions that would require disclosure
under Item 404(a) of Regulation S-K promulgated under the Securities Act of 1933, as amended.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Accolade, Inc.
 

Dated: February 16, 2023  
By:   /s/ Stephen Barnes

Stephen Barnes
Chief Financial Officer


