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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.

Change of Chief Financial Officer

On October 23, 2019, QEP Resources, Inc. (the “Company”) announced that Richard J. Doleshek, Executive Vice President and Chief Financial
Officer, will be leaving the Company effective December 31, 2019. Mr. Doleshek’s departure was not the result of any disagreement with the Company
on any matter relating to the operations, policies or practices of the Company.

In connection with Mr. Doleshek’s departure, the Company and Mr. Doleshek entered into a Separation and Release Agreement (the “Separation
Agreement”). Pursuant to the terms of the Separation Agreement, Mr. Doleshek will receive severance payments and benefits that are less than
Mr. Doleshek’s severance entitlements under the “Participation Letter” that was previously entered into between Mr. Doleshek and the Company.
Specifically, Mr. Doleshek will (i) receive a cash severance payment of $1,431,000, plus the cost of 24 months of healthcare benefits (ii) become fully
vested in all of his restricted shares of Company common stock and stock options, (iii) become vested in his performance share units based on actual
Company performance through November 30, 2019, (iv) entitled to receive payment under the Company’s Annual Incentive Program, and (v) be
entitled to 12 months of outplacement benefits.

The foregoing is qualified in its entirety by reference to the full text of the Separation Agreement, which is filed as Exhibit 10.1 to this Current
Report on Form 8-K and is incorporated herein by reference.

On October 21, 2019, the Board elected William J. Buese, the Company’s Vice President Finance and Treasurer, to serve as the Company’s Chief
Financial Officer and Treasurer, effective January 1, 2020. Mr. Buese, age 48, has served as Vice President Finance and Treasurer since May 16, 2014.

Pursuant to the terms of Mr. Buese’s offer letter, he will be entitled to receive an annual salary of $425,000, a target bonus of 85% of his annual
salary and equity grants under the Company’s long-term incentive plan of $1.25 million.

Mr. Buese is not a party to any (a) arrangement or understanding regarding his election as an executive officer, nor does he have any family
relationships with any director, executive officer or person nominated or chosen to become a director or executive officer of the Company, or
(b) transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K. Likewise Mr. Buese has not entered into any material plan, contract,
arrangement or amendment in connection with his appointment as an executive officer of the Company.

General Counsel Promotion

On October 21, 2019, the Board elected Christopher K. Woosley, the Company’s Senior Vice President and General Counsel, to serve as the
Company’s Executive Vice President, General Counsel and Corporate Secretary, effective January 1, 2020.

Appointment of New Directors

As previously disclosed, on August 6, 2019, the Company entered into an agreement (the “Cooperation Agreement”) with Elliott Management
Corporation (“Elliott”). Pursuant to the terms of the Cooperation Agreement, the Company agreed to, among other things, cooperate with Elliott to
identify and appoint two new independent directors to the Board. On October 17, 2019, the Board appointed Mr.



Joseph N. Jaggers and Mr. Barth E. Whitham as directors, effective October 20, 2019. The Company and Elliott mutually agreed on the selection of
Messrs. Jaggers and Whitham as new independent directors to be appointed to the Board.

Messrs. Jaggers and Whitham will each serve as an independent director and will stand for re-election at the 2020 Annual Meeting of
Shareholders. Messrs. Jaggers and Whitham have each been named to the newly formed five-person Operations Committee of the Board. The
Operations Committee is chaired by Timothy J. Cutt, President and Chief Executive Officer of the Company, and also includes current independent
directors Mr. Michael J. Minarovic and Ms. Mary Shafer-Malicki.

Other than as set forth in the Cooperation Agreement, there are no arrangements or understandings between each of Messrs. Jaggers and Whitham
and any other person pursuant to which each of them were selected to be a director. There are no related person transactions regarding Messrs. Jaggers
and Whitham that require disclosure under Item 404(a) of Regulation S-K. Following the appointments of Messrs. Jaggers and Whitham to the Board,
the size of the Board is ten (10) directors.

Messrs. Jaggers’ and Whitham’s compensation as members of the Board will be consistent with the compensation of other non-employee
members of the Board, which is described under the section titled “Director Compensation” on page 55 of the Company’s Schedule 14A definitive
proxy statement filed with the SEC on April 4, 2019, except that Messrs. Jaggers’ and Whitham’s 2019 compensation will be prorated for the term of
each of their service.

Each of Messrs. Jaggers and Whitham and the Company has entered into the Company’s standard director and officer indemnification agreement
(the “Indemnification Agreement”). The Indemnification Agreement requires the Company to indemnify each of Messrs. Jaggers and Whitham to the
fullest extent permitted under Delaware law against liability that may arise by reason of their service to the Company and to advance expenses incurred
as a result of any proceeding against either of them as to which they may be indemnified. The Indemnification Agreement also provides procedures for
the determination of each of their right to receive indemnification and the advancement of expenses. The foregoing description of the Indemnification
Agreement is not complete and is qualified in its entirety to the full text of the form of Indemnification Agreement as incorporated by reference to
Exhibit 10.8 to the Company’s Quarterly Report on Form 10-Q, filed with the SEC on November 5, 2013.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number  Description
     

 10.1   Separation Agreement, dated October 23 2019, by and between QEP Resources, Inc. and Richard J. Doleshek
     

 104   Cover Page Interactive Data File (embedded within the Inline XBRL Document)



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.

   QEP Resources, Inc.
Date: October 23, 2019    

  By:  /s/ Timothy J. Cutt
  Name: Timothy J. Cutt
  Title:  President and Chief Executive Officer



Exhibit 10.1

SEPARATION AGREEMENT

This Separation Agreement (the “Agreement”) is made by and between Richard Doleshek (“Executive”) and QEP Resources, Inc.. (the
“Company”). Except as set forth in this Agreement, capitalized terms used but not defined herein shall have the meanings ascribed to them in the
Participation Letter.

WHEREAS, Executive has served as the Executive Vice President and Chief Financial Officer of the Company;

WHEREAS, Executive and the Company previously entered into that certain Participation Letter, dated as of February 26, 2018 (the
“Participation Letter”);

WHEREAS, the Company has determined that Executive’s employment with the Company shall be terminated without Cause, effective as of the
Termination Date (as defined below);

WHEREAS, in connection with Executive’s termination, Executive and the Company have agreed that Executive shall receive the severance
payments and benefits set forth herein and that Executive will not receive the severance payments and benefits set forth in the Participation Letter;

WHEREAS, in connection with Executive’s termination of employment, the parties wish to resolve any and all disputes, claims, complaints,
grievances, charges, actions, petitions, and demands that Executive may have against the Company and any of the Releasees (as defined below),
including, but not limited to, any and all claims arising out of or in any way related to Executive’s employment with or separation from the Company or
its subsidiaries or affiliates but, for the avoidance of doubt, nothing herein will be deemed to release any rights or remedies in connection with
Executive’s ownership of vested equity securities of the Company or one of its affiliates, Executive’s right to indemnification by the Company or any of
its affiliates or insurers pursuant to contract or applicable law, or Executive’s rights and benefits under the Company’s employee benefit plans and
arrangements in accordance with the terms and conditions thereof, including, for the avoidance of doubt, Executive’s accrued and vested benefits under
the Company’s retirement and supplemental retirement and deferred compensation plans (collectively, the “Retained Claims”).

NOW, THEREFORE, in exchange for the good and valuable consideration set forth herein, the adequacy of which is specifically acknowledged,
conditioned on Executive’s execution and non-revocation of this Agreement, Executive and the Company (collectively referred to as the “parties” or
individually as a “party”) hereby agree as follows:

1.    Termination. Executive’s position as an officer of the Company shall terminate effective as of December 31, 2019 (the “Termination Date”)
and Executive will cease to be employed with the Company, effective as of the Termination Date, and from and after the Termination Date, Executive
shall no longer serve in any employee or officer role or in any other position with the Company, or any of its subsidiaries or affiliates. Effective as of the
Termination Date, Executive shall and hereby does resign his position as an officer of the Company. In addition, Effective as of the Termination Date,
unless otherwise agreed between Executive and the Company with respect to any post-employment consulting or service arrangement, Executive shall
cease to hold any position (whether as an officer, director, manager, employee, trustee, fiduciary, or otherwise) with, and shall cease to exercise or
convey any authority (actual, apparent, or otherwise) on behalf of, the Company or any of its subsidiaries or affiliates. After the date hereof, Executive
shall execute any additional documents or instruments reasonably requested by the Company to effectuate the matters described in this Section 1.



2.    Continued Service Until the Termination Date. Until the Termination Date, Executive shall continue to provide services as an employee of the
Company in good faith as requested and will continue to be paid his base salary and will continue to participate as an active employee in all applicable
employee benefit plans and arrangements of the Company and its subsidiaries, in each case in accordance with the terms of his employment. The
Executive acknowledges that the Company’s obligations under this Agreement are subject to Executive’s continued service as an employee of the
Company in good faith until the Termination Date.

3.    Accrued Compensation. As of or following the Termination Date, to the extent not yet then paid, Executive shall be entitled to receive the
sum of: (i) the portion of Executive’s Annual Base Salary earned through the Termination Date, but not yet paid to Executive; (ii) any vacation time that
has been accrued but unused in accordance with Company’s Policies, (iii) any expense reimbursements owed to Executive pursuant to and in accordance
with the Company’s expense reimbursement policies; and (iv) any amount accrued and arising from Executive’s participation in, or benefits accrued
under the Company’s employee benefit plans and arrangements, including the Company’s Retirement Plan, Supplemental Executive Retirement Plan
(SERP) and Deferred Compensation Plan, in accordance with the terms and conditions thereof.

4.    Severance Payments and Benefits. Provided that (i) the Executive complies with all of the Executive’s obligations under this Agreement, and
(ii) the Executive signs on or promptly following his last day of actual service with the Company a bring-down release of claims in the form attached
hereto as Exhibit A (the “Bring Down Release”), the Company agrees to provide Executive with the following severance payments and benefits without
duplication (collectively, the “Severance Payments”):

(a)     An amount in cash equal to $1,431,000, representing the sum of (i) one times the amount of Executive’s annual base salary
and target annual bonus amount, and (ii) a lump sum payment of $300,000 in lieu of any enhancement to the amounts payable to Executive under the
Retirement Plan and the SERP, which amount shall be payable, to the extent not previously paid, in a single lump sum within seven (7) days of the
Termination Date; and

(b)     A lump sum cash payment in an amount equal to 24 times the monthly premium payment amount required to continue
Executive’s (and, if applicable Executive’s covered dependents’) medical, dental and vision coverage, as applicable, under the Company’s group
healthcare plans pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”);

(c)     An amount equal to the full award earned by Executive for calendar year 2019 under the Company’s annual cash incentive
award plan, determined based on actual performance and on the same basis as if Executive had remained employed through the date of payment thereof,
which amount shall be paid in a single lump sum at the same time as annual cash incentive awards for 2019 are paid to other Company executive’s
(expected March 2020); and

(d)     Executive may use authorized outplacement services provided by the Company’s designated preferred outplacement provider
for a period of up to twelve (12) months at no cost to the Executive

Executive agrees that the Severance Payments provided in this Agreement are the only severance payments that will be paid or provided to Executive.
For the avoidance of doubt, Executive will not receive the severance payments and benefits set forth in the Participation Letter, but will receive the
accrued compensation described in Section 3 above.

5.    Equity and Long-Term Incentive Awards. Provided that the Executive complies with all
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of the terms and conditions of this Agreement and Executive signs on or promptly following his last day of actual service with the Company the Bring
Down Release, all of Executive’s outstanding equity and long-term incentive awards (including all stock options, restricted stock awards and
performance share units) shall become fully vested, non-forfeitable and exercisable or payable, as applicable, within seven (7) days of the Termination
Date, and the Participant’s outstanding stock options shall remain exercisable until the original expiration date of the options (subject to the general
terms of the Company’s applicable equity or long-term incentive plan under which such options were granted), provided, however, that the vesting and
payment of Executive’s performance share units shall be based on (i) the actual level of performance in relation to the applicable performance measures,
determined as of November 30, 2019 (the “PSU Measurement Date”) and (ii) as applicable, the Company’s average closing Company stock price for the
three month period ending on the PSU Measurement Date.

6.    General Release and Waiver.

(a)    Release of Claims. Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration represents
settlement in full of all outstanding obligations owed to Executive by the Company, any of its direct or indirect subsidiaries and affiliates, and any of
their current and former officers, directors, equity holders, managers, employees, agents, investors, attorneys, shareholders, administrators, affiliates,
benefit plans, plan administrators, insurers, trustees, divisions, and subsidiaries and predecessor and successor corporations and assigns (collectively, the
“Releasees”). Executive, on his own behalf and on behalf of any of Executive’s affiliated companies or entities and any of their respective heirs, family
members, executors, agents, and assigns, other than with respect to the Retained Claims, hereby and forever releases the Releasees from, and agrees not
to sue concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of action relating to any
matters of any kind, whether presently known or unknown, suspected or unsuspected, that Executive may possess against any of the Releasees arising
from any omissions, acts, facts, or damages that have occurred up until and including the Effective Date of this Agreement (as defined in Section 12
below), including, without limitation:

(i)    any and all claims relating to or arising from Executive’s employment or service relationship with the Company or any
of its direct or indirect subsidiaries or affiliates and the termination of that relationship;

(ii)    any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any shares of stock
or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud, misrepresentation, breach of fiduciary
duty, breach of duty under applicable state corporate law, and securities fraud under any state or federal law;

(iii)    any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination;
harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both express and implied;
promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional misrepresentation; negligent or intentional
interference with contract or prospective economic advantage; unfair business practices; defamation; libel; slander; negligence; personal injury; assault;
battery; invasion of privacy; false imprisonment; conversion; and disability benefits;

(iv)    any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of 1990; the Equal Pay Act;
the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older Workers Benefit Protection Act; the Employee Retirement
Income Security Act of 1974; the Worker Adjustment and
 

3



Retraining Notification Act; the Family and Medical Leave Act; and the Sarbanes-Oxley Act of 2002;

(v)    any and all claims for violation of the federal or any state constitution;

(vi)    any and all claims arising out of any other laws and regulations relating to employment or employment discrimination;

(vii)    any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement; and

(viii)    any and all claims for attorneys’ fees and costs.

Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the matters
released. This release does not release claims that cannot be released as a matter of law, including, but not limited to, Executive’s right to file a charge
with or participate in a charge by the Equal Employment Opportunity Commission, or any other local, state, or federal administrative body or
government agency that is authorized to enforce or administer laws related to employment, against the Company (with the understanding that
Executive’s release of claims herein bars Executive from recovering such monetary relief from the Company or any Releasee), claims for
unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law, claims to continued participation in
certain of the Company’s group benefit plans pursuant to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of
separation of Executive’s employment, pursuant to written terms of any employee benefit plan of the Company or its affiliates and Executive’s right
under applicable law, this Agreement and any Retained Claims (including, with respect to his vested equity, his rights under the Equity
Documents).    This release does not prevent Executive from reporting possible violations of federal law or regulation to any United States governmental
agency or entity in accordance with the provisions of and rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806 of
the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of state or federal law or regulation (including the right to receive an
award for information provided to any such government agencies).

(b)    Acknowledgement of Waiver of Claims under ADEA. Executive understands and acknowledges that Executive is waiving and
releasing any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver and release is
knowing and voluntary. Executive understands and agrees that this waiver and release does not apply to any rights or claims that may arise under the
ADEA after the Effective Date of this Agreement. Executive understands and acknowledges that the consideration given for this waiver and release is in
addition to anything of value to which Executive was already entitled. Executive further understands and acknowledges that Executive has been advised
by this writing that: (a) Executive should consult with an attorney prior to executing this Agreement; (b) Executive has 45 days within which to consider
this Agreement; (c) Executive has 7 days following Executive’s execution of this Agreement to revoke this Agreement pursuant to written notice to the
General Counsel and Board of Directors of the Company; (d) this Agreement shall not be effective until after the revocation period has expired; and
(e) nothing in this Agreement prevents or precludes Executive from challenging or seeking a determination in good faith of the validity of this waiver
under the ADEA, nor does it impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law. In the event
Executive signs this Agreement and returns it to the Company in less than the 45 day period identified above, Executive hereby acknowledges that
Executive has freely and voluntarily chosen to waive the time period allotted for considering this Agreement. Executive acknowledges receipt of that
certain OWBPA Notice delivered to Executive concurrently with this Agreement.
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7.    Return of Company Property. Unless otherwise agreed between Executive and the Company, Executive shall promptly return any property of
the Company or its affiliates (including, without limitation, proprietary information or intellectual property) that is within Executive’s custody or
control.

8.    Confidentiality and Restrictive Covenants.

(a)    Confidential Records and Information.    Executive agrees that Executive will not, unless required or otherwise permitted by
law, disclose or divulge to any other person or entity, directly or indirectly, any confidential records or information regarding the Company, including but
not limited to the following: (i) practices, policies and or procedures; (ii) trade secrets; (iii) customer names; (iv) any information regarding existing or
prospective future business, planning, or development; (v) contracts or proposed contracts; (vi) financial information; (vii) staffing or personnel
utilization; (viii) salary or wage levels; (ix) privileged communications; and (x) other information deemed confidential or proprietary not herein listed.
Executive covenants that he has returned to the Company, its computers (including data stored thereon) and peripherals, Company credit and fuel cards,
and keys. Executive may retain incidental materials he currently has in his possession, or which may be stored incidentally in electronic formats (for
example, emails, correspondence, draft documents, copies of various materials accumulated while employed), provided he has not systematically and
intentionally acquired any such materials in preparation for Executive’s termination of employment. Executive represents and warrants that in the event
he has any Company work related materials, he has no intention of utilizing said materials, nor of disclosing same to any other person or entity.

(b)    Non-solicitation. For a period of twelve (12) months after the date of Executive’s termination of employment, Executive agrees
not to induce, attempt to induce or solicit any employee of the Company to leave the employ of the Company or any of its related entities, or hire any
such employee in any business or other capacity. Notwithstanding the foregoing, if any employee of the Company initiates contact with Employee as a
result of a publically advertised position for purposes of obtaining employment with Executive or Executive’s place of business, such action shall not
constitute a breach of this Section 8(b).

9.    Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a part hereof becomes or
is declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this Agreement shall continue in full force and effect
without said provision or portion of provision.

10.    No Oral Modification. This Agreement may only be amended in a writing signed by Executive and a duly authorized officer of the
Company.

11.    Governing Law; Dispute Resolution. This Agreement will be governed by and construed in accordance with the laws of the United States of
America and the State of Colorado applicable to contracts made and to be performed wholly within such State, and without regard to the conflicts of
laws principles thereof. The parties agree that any controversy, claim or dispute arising out of or relating to this Agreement that the parties cannot
resolve through negotiation shall be settled solely and exclusively by a binding arbitration process administered by the American Arbitration
Association (“AAA”) in Denver Colorado. Such arbitration shall be conducted in accordance with the AAA’s then-existing Employment Arbitration
Rules. Each party shall bear its own attorney’s fees and expenses and one-half of the fees and expenses of the arbitration; provided, that the arbitrator
shall have the authority to apportion the costs of arbitration and to render an award including reasonable attorneys’ fees, as and to the extent the
arbitrator deems appropriate under the circumstances. The arbitrator’s decisions and awards will be rendered in a reasoned written opinion, and the
parties agree to abide by all such decisions and
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awards. Such decisions and awards rendered by the arbitrator shall be final and conclusive and may be entered in any court having jurisdiction.

12.    Effective Date. Executive has seven days after Executive signs this Agreement to revoke it and this Agreement will become effective on the
eighth day after Executive signed this Agreement, so long as it has been signed by the parties and has not been revoked by Executive before that date
(the “Effective Date”).

13.    Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily, without any
duress or undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all of Executive’s claims against the
Company and any of the other Releasees. Executive acknowledges that: (a) Executive has read this Agreement; (b) Executive has not relied upon any
representations or statements made by the Company that are not specifically set forth in this Agreement; (c) Executive has been represented in the
preparation, negotiation, and execution of this Agreement by legal counsel of his own choice or has elected not to retain legal counsel; (d) Executive
understands the terms and consequences of this Agreement and of the releases it contains; and (e) Executive is fully aware of the legal and binding effect
of this Agreement.

14.    Section 409A. The intent of the Parties is that the payments and benefits under this Agreement comply with or be exempt from Section 409A
of the Internal Revenue Code of 1986, as amended, and the regulations and guidance promulgated thereunder (collectively, “Section 409A”) and,
accordingly, to the maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith.

(Signature Page Follows)
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IN WITNESS WHEREOF, and intending to be legally bound, the parties have executed the foregoing on the dates shown below.

 
QEP RESOURCES, INC.   

By:  /s/ Timothy J. Cutt   Date: October 23, 2019
Name:  Timothy J. Cutt   
Title:  President and Chief Executive Officer   

EXECUTIVE   

/s/ Richard Doleshek   Date: October 23, 2019
Richard Doleshek   
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EXHIBIT A

Bring Down Release

(a)    For and in consideration of the payments and benefits due to the undersigned under that certain Separation Agreement (the
“Separation Agreement”) executed by the undersigned (the “Executive”) on October 23, 2019, which are expressly conditioned on the Executive’s
execution of this release (the “Bring Down Release”), and for other good and valuable consideration, the Executive on his own behalf and on behalf of
any of Executive’s affiliated companies or entities and any of their respective heirs, family members, executors, agents, and assigns, other than with
respect to the Retained Claims and claims arising under the Separation Agreement, hereby and forever releases the Releasees from, and agrees not to sue
concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of action relating to any matters
of any kind, whether presently known or unknown, suspected or unsuspected, that Executive may possess against any of the Releasees arising from any
omissions, acts, facts, or damages that have occurred up until and including the date the Executive has signed this Bring Down Release, including,
without limitation:

(i)    any and all claims relating to or arising from Executive’s employment or service relationship with the Company or any
of its direct or indirect subsidiaries or affiliates and the termination of that relationship;

(ii)    any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any shares of stock
or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud, misrepresentation, breach of fiduciary
duty, breach of duty under applicable state corporate law, and securities fraud under any state or federal law;

(iii)    any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination;
harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both express and implied;
promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional misrepresentation; negligent or intentional
interference with contract or prospective economic advantage; unfair business practices; defamation; libel; slander; negligence; personal injury; assault;
battery; invasion of privacy; false imprisonment; conversion; and disability benefits;

(iv)    any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of 1990; the Equal Pay Act;
the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older Workers Benefit Protection Act; the Employee Retirement
Income Security Act of 1974; the Worker Adjustment and Retraining Notification Act; the Family and Medical Leave Act; and the Sarbanes-Oxley Act
of 2002;

(v)    any and all claims for violation of the federal or any state constitution;

(vi)    any and all claims arising out of any other laws and regulations relating to employment or employment discrimination;

(vii)    any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement; and

(viii)    any and all claims for attorneys’ fees and costs.
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Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the matters
released. This release does not release claims that cannot be released as a matter of law, including, but not limited to, Executive’s right to file a charge
with or participate in a charge by the Equal Employment Opportunity Commission, or any other local, state, or federal administrative body or
government agency that is authorized to enforce or administer laws related to employment, against the Company (with the understanding that
Executive’s release of claims herein bars Executive from recovering such monetary relief from the Company or any Releasee), claims for
unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law, claims to continued participation in
certain of the Company’s group benefit plans pursuant to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of
separation of Executive’s employment, pursuant to written terms of any employee benefit plan of the Company or its affiliates and Executive’s right
under applicable law, the Separation Agreement and any Retained Claims (including, with respect to his vested equity, his rights under the Equity
Documents). This release further does not release claims for breach of the Separation Agreement. This release does not prevent Executive from
reporting possible violations of federal law or regulation to any United States governmental agency or entity in accordance with the provisions of and
rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other
whistleblower protection provisions of state or federal law or regulation (including the right to receive an award for information provided to any such
government agencies).

Capitalized terms used but not defined herein shall have the meanings set forth in the Separation Agreement.

The Executive has read this Bring Down Release carefully, acknowledges that the Executive has been given at least twenty-one (21) days to
consider all of its terms and has been advised to consult with an attorney and any other advisors of the Executive’s choice prior to executing this Bring
Down Release, and the Executive fully understands that by signing below the Executive is voluntarily giving up rights which the Executive may have to
sue or bring any other claims against the Releasees, including rights and claims under the Age Discrimination in Employment Act.

 
October 23, 2019   /s/ Richard J. Doleshek
Date   EXECUTIVE

  Richard J. Doleshek
  Print Name
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