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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

On February 18, 2022, the Talent, Leadership & Compensation Committee of the Board of Directors (the “Committee”) of Akamai
Technologies, Inc. (“Akamai” or the “Company”) adopted bonus and equity compensation programs for 2022 for the following individuals
(Akamai’s principal executive officer, principal financial officer and Akamai’s other currently serving named executive officers): F. Thomson
Leighton, Chief Executive Officer; Edward McGowan, Chief Financial Officer; Robert Blumofe, Chief Technology Officer; and Adam
Karon, Chief Operating Officer and General Manager of the Edge Technology Division (each, an “Executive” and collectively, the
“Executives”).

Each Executive is eligible to participate in a 2022 bonus program that provides for payment to the extent designated corporate performance
objectives are met. Such amounts will be paid in shares of vested common stock issued under the Amended and Restated Akamai
Technologies, Inc. 2013 Stock Incentive Plan (the “Plan”), in lieu of cash; the number of shares to be issued, if any, will be calculated by
dividing the bonus value achievement by the closing sale price of the Company’s common stock on the date that financial results for 2022 are
certified by the Committee (the “2022 Certification Date”). For each of the Executives, the performance objectives consist of and are
weighted as follows: 50% based on Akamai’s achievement of a specified revenue target for fiscal year 2022 and 50% based on Akamai’s
achievement of a specified adjusted operating income target for fiscal year 2022. Calculation of performance against the revenue and
adjusted operating income targets will take into account the impact of foreign currency fluctuations. In addition, the bonus is subject to a
modifier based on designated environmental, social and governance objectives for 2022 established by the Committee. If management
exceeds the goals, the bonus earned based on the financial metrics above will be increased by up to 10%; if management fails to meet the
goals, the bonus earned on the financial metrics above will be decreased by up to 10%.

For Mr. Leighton, his 2022 base salary will be $1.00, with a target bonus value of $1,500,000 and maximum value of $3,300,000. For Mr.
Blumofe, his 2022 base salary will be $505,000, with a target bonus equal to 80% of his 2022 salary earnings and a maximum bonus equal to
176% of his 2022 salary earnings. For Mr. Karon, his 2022 base salary will be $550,000, with a target bonus equal to 100% of his 2022
salary earnings and a maximum bonus equal to 220% of his 2022 salary earnings. For Mr. McGowan, his 2022 base salary will be $515,000,
with a target bonus equal to 85% of his 2022 salary earnings and a maximum bonus equal to 187% of his 2022 salary earnings.

As described in the table below, the Committee also approved grants to the Executives of restricted stock units (“RSUs”) under the Plan,
consisting of annual vesting RSUs, corporate performance-based RSUs and stock performance-based RSUs as follows:

Name Dollar Value of RSUs
with Annual Vesting

To Be Granted

Dollar Value of Corporate Performance-
Based RSUs To Be Granted

Dollar Value of Stock Performance-Based
RSUs To Be Granted

(target deliverable) (maximum
deliverable)

(target deliverable) (maximum
deliverable)

Mr. Leighton $4,000,000 $4,000,000 $8,000,000 $2,000,000 $4,000,000
Mr. Blumofe $920,000 $920,000 $1,840,000 $460,000 $920,000
Mr. Karon $1,800,000 $1,800,000 $3,600,000 $900,000 $1,800,000
Mr. McGowan $1,500,000 $1,500,000 $3,000,000 $750,000 $1,500,000

All RSUs will be granted on March 7, 2022 (the “Grant Date”), with the number of RSUs calculated by dividing the dollar value set forth
above by the closing sale price of one share of the Company’s common stock on the Grant Date (in the case of performance-based RSUs, the
number will be based off of the maximum deliverable). Each RSU represents the right to receive one share of Akamai common stock upon
vesting.



RSUs with annual vesting vest as follows: 1/3 on each of the first, second and third anniversaries of the date of grant.

Vesting of corporate performance-based RSUs is subject to the Company’s performance against equally weighted revenue and non-GAAP
earnings per share targets over fiscal years 2022, 2023 and 2024, taking into account the impact of foreign currency fluctuations. The
Committee has established, or will establish, annual revenue and earnings per share goals at the beginning of each of fiscal years 2022, 2023
and 2024; each year’s performance will be equally weighted in determining the aggregate number of RSUs earned. Performance at 100% of
target will earn the target number of RSUs. Eligible vesting commences if the Company exceeds 90% of the target; 110% performance
against target will earn the maximum number of RSUs issuable. Performance between such levels will be proportionately awarded on a
straight-line interpolation. Earned RSUs will vest on the date that the Company’s fiscal 2024 financial results are certified.

Vesting of stock performance-based RSUs is based on the total shareholder return (“TSR”) of the Company’s common stock relative to
companies in the S&P 500 Information Technology Index (the “Index Group”) over calendar years 2022, 2023 and 2024 (the “Performance
Period”). TSR will be calculated as the average closing price of the Company’s stock over the last 90 trading days of 2024 plus the aggregate
value of dividends per share issued by the Company during the Performance Period minus the average closing price of the Company’s stock
over the 90 trading days prior to January 1, 2022, divided by the average closing price of the Company’s stock over the 90 trading days prior
to January 1, 2022. If the Company’s TSR over the Performance Period is at the 50  percentile when ranked against the TSRs of companies
in the Index Group, 100% of the target number of RSUs will be eligible to vest. For every percentile by which the Company’s TSR ranking
within the Index Group exceeds the 50  percentile, the number of RSUs eligible to vest will increase by 3.33% of target, up to a maximum of
200% of target if the Company’s TSR ranking is at the 80  percentile. For every percentile by which the Company’s TSR ranking within the
Index Group is below the 50  percentile, the number of RSUs eligible to vest will decrease by 3%, with no payout if the Company’s TSR
ranking is below the 25  percentile. Earned RSUs will vest on the date that the Company’s fiscal 2024 financial results are certified.

In addition, on February 18, 2022, the Committee approved a new form of change in control and severance agreement (the “CIC
Agreement”) for its executive officers (excluding the Chief Executive Officer) and other members of senior management. It is anticipated
that all of such individuals will enter into a CIC Agreement with the Company to replace prior change in control and severance agreements
terminated by the Company effective as of December 2021.

The new form of CIC Agreement provides for substantially the same severance payments and benefits as the prior change in control
agreements that terminated in December 2021 but the new form of CIC Agreement has been revised to, among other things, provide that if
the employee is employed by the Company as of the date of a Change in Control Event (as defined in the CIC Agreement), then the treatment
of any then-unvested equity awards held by the employee, including equity awards subject to performance-based vesting, upon the Change in
Control Event or upon a subsequent termination of employment shall be as set forth in the grant agreements entered into with the Company
governing such awards. The foregoing description of the CIC Agreement is qualified in its entirety by the full text of the CIC Agreement set
forth in Exhibit 99.1 and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit No. Description
99.1 Form of Change in Control Agreement
104 Cover page interactive data file (the cover page XBRL tags are embedded within the inline XBRL 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.

Date: February 25, 2022 AKAMAI TECHNOLOGIES, INC.
By: /s/ Aaron Ahola

Aaron Ahola, Executive Vice President, General
Counsel and Corporate Secretary



AKAMAI TECHNOLOGIES, INC.
CHANGE IN CONTROL AND SEVERANCE AGREEMENT

This Change in Control and Severance Agreement (the “Agreement”) is made and entered into by and between _________________ (the
“Executive”) and Akamai Technologies, Inc. (the “Company”), effective as of the last date set forth by the signatures of the parties below
(the “Effective Date”).

RECITALS

A. It is expected that the Company from time to time will consider the possibility of its acquisition by another company or another Change in
Control Event (as defined below). The Board of Directors of the Company (the “Board”), acting through its Talent, Leadership and
Compensation Committee (the “Compensation Committee”), recognizes that such consideration, and the possibility that the Executive’s
employment could be terminated by the Company for a reason other than for Cause following such a transaction, can be distractions to the
Executive and can cause the Executive to consider alternative employment opportunities. The Board has determined that it is in the best
interests of the Company and its stockholders to assure that the Company will have the continued dedication and objectivity of the Executive,
notwithstanding the possibility, threat or occurrence of a Change in Control Event.

B. The Board believes that it is in the best interests of the Company and its stockholders to provide the Executive with an incentive to
continue his or her employment with the Company, or a wholly-owned subsidiary of the Company, as the case may be, and to motivate the
Executive to maximize the value of the Company upon a Change in Control Event for the benefit of its stockholders.

C. The Board believes that it is imperative to provide the Executive with certain benefits upon a Change in Control Event or the termination
of the Executive’s employment following a Change in Control Event for a reason other than Cause, thereby encouraging the Executive to
remain with the Company notwithstanding the possibility of a Change in Control Event or termination of employment thereafter for a reason
other than for Cause.

The Company and the Executive hereby agree as follows:

1. Term of Agreement. Subject to Section 8(f), this Agreement shall terminate upon the date that all obligations of the Company and the
Executive with respect to this Agreement have been satisfied.

2. At-Will Employment. The Company and the Executive acknowledge that the Executive’s employment is and shall continue to be at-will,
as defined under applicable law, and may be terminated at any time by either party, with or without cause.

3. Effect of a Change in Control Event or Termination Following a Change in Control Event on Equity Awards. If the Executive is employed
by the Company as of the date of a Change in Control Event, the treatment of any then-unvested equity awards held by the Executive,
including equity awards subject to performance-based vesting (“Equity Awards”), upon the Change in Control Event or upon a subsequent
termination of employment shall be as set forth in the grant agreements entered into with the Company governing such awards.

4. Effect of Termination Following a Change in Control Event.

(a) If the Executive is employed by the Company as of the date of a Change in Control Event and at such time participates in the executive
compensation program overseen by the Compensation Committee, and within one year of the Change in Control Event the Executive’s
employment is



terminated by the surviving entity for any reason other than for Cause or the Executive terminates his or her employment for Good Reason,
then the Executive shall be entitled to the following payments and benefits, all of which shall be paid less applicable withholdings for taxes
and other deductions required by law:

(i) (A) a lump sum payment equal to the Executive’s then target annual incentive bonus under the Company’s Executive
Bonus Plan in effect immediately before the Change in Control Event, multiplied by (B) a fraction of which the
numerator is the the number of days elapsed between January 1 of such year and the date of termination (e.g., a
February 15  termination date would be the 46  day) and the denominator is the number of days in such year; and

(ii) severance pay and benefits, consisting of:

(A)    a lump sum payment equal to one year of the Executive’s then-current base salary;

(B)    a lump sum payment equal to the Executive’s then-current target annual incentive bonus under the
Company’s Executive Bonus Plan in effect immediately before the Change in Control Event; and

(C)    reimbursement for up to twelve (12) months of the amount paid by the Executive for continued health
and dental insurance coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”). In order to
receive this benefit, the Executive must timely elect COBRA continuation coverage in accordance with the
Company’s or surviving entity’s usual COBRA procedures. If the Executive is not employed in the United States
such that COBRA is inapplicable to the Executive, the Executive shall be entitled to an equivalent amount of health
and dental benefits under procedures that are applicable under the laws of the country of which the Executive is a
resident or, absent any applicable laws, procedures substantially equivalent to COBRA procedures.

Subject to Section 5 below, the payments and benefits described in Section 4(a)(i), Section 4(a)(ii)(A) and Section 4(a)(ii)(B) above shall be
provided within five days after the Executive’s termination of employment. The Executive’s acceptance and receipt of the benefits set forth in
this Section 4 shall represent full accord and satisfaction of all claims by the Executive related to his or her termination of employment.

(b) If the Executive is employed by the Company as of the date of a Change in Control Event but at such time is not a participant in
the executive compensation program overseen by the Compensation Committee and his or her employment with the Company terminates
following a Change in Control Event, then the Executive shall be entitled to such other benefits to which he or she is eligible under non-
executive severance plans, if any, the Company has in place at such time.

5. Compliance with Section 409A. Subject to the provisions in this Section 5, any severance payments or benefits under Section 4 of this
Agreement shall begin only upon the date of the Executive’s “separation from service” (determined as set forth below) which occurs on or
after the date of termination of the Executive’s employment. The following rules shall apply with respect to distribution of the payments and
benefits, if any, to be provided to the Executive under Section 4 of this Agreement:

th th



(a) It is intended that each of the severance payments and benefits provided under this Agreement shall be treated as a separate “payment” for
purposes of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and the guidance issued thereunder (“Section
409A”). Neither the Executive nor the Company shall have the right to accelerate or defer the delivery of any such payments or benefits
except to the extent specifically permitted or required by Section 409A.

(b) Anything in this Agreement to the contrary notwithstanding, if at the time of the Executive’s separation from service within the meaning
of Section 409A, the Company determines that the Executive is a “specified employee” within the meaning of Section 409A(a)(2)(B)(i) of
the Code, then to the extent any payment or benefit that the Executive becomes entitled to under this Agreement on account of the
Executive’s separation from service would be considered deferred compensation otherwise subject to the 20% additional tax imposed
pursuant to Section 409A(a) of the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be
payable and such benefit shall not be provided until the date that is the earlier of (A) six months and one day after the Executive’s separation
from service, or (B) the Executive’s death.

(c) The determination of whether and when the Executive’s separation from service from the Company has occurred shall be made and in a
manner consistent with, and based on the presumptions set forth in, Treasury Regulation Section 1.409A-1(h). Solely for purposes of this
Section 5(c), “Company” shall include all persons with whom the Company would be considered a single employer under Section 414(b) and
414(c) of the Code.

(d) All reimbursements and in-kind benefits provided in this Agreement shall be made or provided in accordance with the requirements of
Section 409A to the extent that such reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the
requirements that (i) any reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified
in this Agreement), (ii) the amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for
reimbursement in any other calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of the
calendar year following the year in which the expense is incurred and (iv) the right to reimbursement is not subject to set off or liquidation or
exchange for any other benefit.

(e) Notwithstanding anything herein to the contrary, the Company shall have no liability to the Executive or to any other person if the
payments and benefits provided in this Agreement that are intended to be exempt from or compliant with Section 409A are not so exempt or
compliant.

6. Definitions.

(a)    For the purposes of this Agreement, “Change in Control Event” is defined as set forth in the Akamai Technologies, Inc. 2013
Stock Incentive Plan as in effect on the Effective Date (and any successor plan), which definition is incorporated herein by reference.

(b)    For the purposes of this Agreement, “Cause” is defined as (i) any act or omission by the Executive that has a significant adverse
effect on the Company’s business or on the Executive’s ability to perform services for the Company, including, without limitation, the
commission of any crime (other than ordinary traffic violations), or (ii) refusal or failure to perform assigned duties, serious misconduct, or
excessive absenteeism, or (iii) refusal or failure to comply with the Company’s Code of Business Ethics.

        (c)    For the purposes of this Agreement, “Good Reason” is defined as (i) a material reduction in the Executive’s compensation and
benefits (including without limitation any bonus plan or indemnity agreement) not agreed to in writing by the Executive; (ii) the assignment
to the Executive of



duties and/or responsibilities that are materially inconsistent with those associated with the Executive’s position; or (iii) a requirement, not
agreed to in writing by the Executive, that the Executive relocate to, or perform his or her principal job functions at, an office that is more
than twenty-five (25) miles from the office at which the Executive was previously performing his or her principal job functions.

7. Successors.

(a)    Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger,
consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets shall assume the obligations under
this Agreement and agree expressly to perform the obligations under this Agreement in the same manner and to the same extent as the
Company would be required to perform such obligations in the absence of a succession. For all purposes under this Agreement, the term
“Company” shall include any successor to the Company’s business and/or assets which executes and delivers the assumption agreement
described in this Section 7(a), or which becomes bound by the terms of this Agreement by operation of law.

     (b)    Executive’s Successors. The terms of this Agreement and all rights of the Executive hereunder shall inure to the benefit of, and be
enforceable by, the Executive’s personal or legal representatives, executors, administrators, heirs, distributees, devisees and legatees.

8. Miscellaneous Provisions.

(a)    Waiver. No provision of this Agreement shall be modified, waived or discharged unless the modification, waiver or discharge is
agreed to in writing and signed by the Executive and by an authorized officer of the Company (other than the Executive). No waiver by either
party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party shall be considered a waiver of
any other condition or provision or of the same condition or provision at another time.

(b)    Whole Agreement.

(i)    No agreements, representations or understandings (whether oral or written and whether express or implied) which are not
expressly set forth in this Agreement have been made or entered into by either party with respect to the subject matter hereof.

(ii)    This Agreement represents the entire understanding of the Company and the Executive with respect to a termination of
employment following a Change in Control Event; therefore, this Agreement supersedes all prior and future agreements, arrangements and
understandings regarding such subject matter except that this Agreement shall not be deemed to modify provisions related to a Change in
Control Event in Equity Award agreements.

(iii)    If severance is paid pursuant to this Agreement, the Executive acknowledges and agrees that he or she shall not be entitled to
any additional or duplicative severance payment pursuant to any prior agreement, arrangement or understanding or pursuant to any other
severance pay plan, including, but not limited to, the Akamai Technologies, Inc. Executive Severance Pay Plan and Summary Plan
Description.

(c) Choice of Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the
Commonwealth of Massachusetts.



(d) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or
enforceability of any other provision hereof, which shall remain in full force and effect.

(e) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together will
constitute one and the same instrument.

(f) Term. This Agreement shall have an initial term commencing on the Effective Date and ending on December 31, 2023. The term
automatically renews for successive terms of two (2) years unless either party notifies the other of its intent to not renew at least six (6)
months prior to the expiration of the applicable term; provided, however, that in the event of a Change in Control Event, if the term is
scheduled to expire within one year following the Change in Control Event, the term shall automatically be extended to thirty (30) days
following the first anniversary of the Change in Control Event.

[signature page follows]



IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of
the day and year set forth below.

AKAMAI TECHNOLOGIES, INC. EXECUTIVE

____________________________________ __________________________________
Signature Signature

____________________________________ ____________________________________
Title: CEO Print Name

Dated: _____________, 20__ Dated: _____________, 20__


