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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.

Michael E. Olsen, the Company’s Executive Vice President, General Counsel and Chief Corporate Responsibility Officer, will transition from his current role
effective October 1, 2026 (or earlier upon the appointment of a successor) (the “Transition Date”) and will continue employment with the Company as Senior
Executive Counsel, Capital Transformation through December 31, 2027, at which time he will retire. In connection with this transition, Mr. Olsen and the
Company entered into a Transition, Retention and Retirement Agreement, dated as of April 1, 2026 (the “Transition Agreement”).

Under the Transition Agreement, Mr. Olsen will receive a lump-sum cash retention payment of $3,575,000, which will be fully earned on December 31, 2027,
subject to his continued employment through such date. If Mr. Olsen’s employment terminates prior to such date for reasons other than a qualifying termination,
he will be required to repay the after-tax value of the retention payment. No repayment is required in the event of a qualifying termination, which generally
includes a termination without cause, a resignation by Mr. Olsen for good reason or a termination due to Mr. Olsen’s death or disability. In addition, in the event
of a qualifying termination prior to December 31, 2027, Mr. Olsen will be entitled to a lump sum payment equal to the base salary he would have received
through December 31, 2027 and continued vesting of his long-term incentive awards through December 31, 2027, subject to execution of a separation
agreement and compliance with continuing confidentiality and non-disparagement restrictions and other restrictive covenants applicable to Mr. Olsen.

Through the Transition Date, Mr. Olsen will continue to receive his current base salary and remain eligible for short-term and long-term incentive compensation,
including a 2026 long-term incentive grant, and will continue to vest in his outstanding long-term incentive awards in accordance with their terms. Following the
Transition Date and through December 31, 2027, Mr. Olsen will continue to receive base salary and benefits and will continue to vest in his outstanding long-
term incentive awards but will not be eligible for additional incentive compensation.

The Transition Agreement also provides for continued indemnification and directors’ and officers’ insurance coverage and includes customary confidentiality,
non-disparagement and other restrictive covenants. The above description of the Transition Agreement is a summary and the full agreement (or form thereof)
will be filed with the Company’s Quarterly Report on Form 10-Q.
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Dated: April 2, 2026 By: /s/ Michael E. Olsen
Michael E. Olsen
General Counsel & Chief Corporate Responsibility Officer

    


