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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.

(c) On December 5, 2019, SecureWorks Corp. (the “Company”) announced the appointment of Paul M. Parrish as the Company’s Senior Vice President and
Chief Financial Officer, to succeed R. Wayne Jackson in that position and as the Company’s principal financial officer, effective as of December 9, 2019. As
previously reported, Mr. Jackson will remain with the Company through January 31, 2020 to assist with the transition.
Mr. Parrish, age 58, most recently served as Chief Financial Officer of CIOX Health, LLC (“Ciox”), a leading healthcare data management solutions company,
from August 2016 to December 2019. Before joining Ciox, Mr. Parrish served as Chief Financial Officer of Brightree, LLC, a company providing a cloud-based
software and services platform for the post-acute medical care market, from June 2014 to July 2016. Mr. Parrish’s previous experience includes multiple senior
financial and accounting roles, including service as Chief Financial Officer of US Security Associates, Inc., a security services company, from September 2012 to
January 2014, and Chief Financial Officer of S1 Corporation, a payments and financial services software company, from January 2009 to February 2012. Earlier in
his career, Mr. Parrish was a Senior Manager with the global accounting firm Deloitte Touche Tohmatsu Limited. Mr. Parrish is a Certified Public Accountant.
In connection with his appointment as Senior Vice President and Chief Financial Officer of the Company, Mr. Parrish’s compensation will include a base salary at
an annual rate of $450,000. Mr. Parrish also will receive a signing bonus of $260,000. In addition, Mr. Parrish is expected to receive an award of 230,950 restricted
stock units with a grant date fair value of approximately $3,000,000 under the SecureWorks Corp. 2016 Long-Term Incentive Plan (the “Plan”). The restricted
stock units will settle in shares of the Company’s Class A common stock and are expected to vest in four substantially equal annual installments, beginning on the
first anniversary of the grant date.
Mr. Parrish also will be eligible for an annual cash bonus under the SecureWorks Corp. 2016 Amended and Restated Incentive Bonus Plan, beginning in the
Company’s fiscal year ending January 29, 2021 (“fiscal 2021”), with an initial annual bonus target equal to 55% of his base salary, subject to the satisfaction of
performance conditions established by the Compensation Committee of the Board of Directors. In addition, Mr. Parrish will be eligible to receive equity awards
under the Plan for fiscal 2021 having a minimum aggregate grant date fair value equal to $1,500,000, subject to the discretion of the Compensation Committee.
Equity awards for fiscal 2021 are expected to consist of both restricted stock units subject to time-based vesting conditions and performance stock units subject to
performance criteria and subsequent time-based vesting conditions, in each case as may be established by the Compensation Committee.
Effective upon the commencement of his employment, the Company will enter into each of the following agreements with Mr. Parrish:
•

Protection of Sensitive Information, Noncompetition and Nonsolicitation Agreement. Under the agreement, if Mr. Parrish’s employment is terminated by
the Company without Cause (as defined in the agreement), the Company will be required to pay him an amount equal to 12 months of base salary, as
severance, subject to specified conditions. The agreement will obligate Mr. Parrish to comply with specified non-competition and non-solicitation
obligations for a period of 12 months following any termination of his employment.

•

Standard Form of Employment Agreement. This form of employment agreement primarily will impose obligations on Mr. Parrish to protect the
Company’s intellectual property and confidential and proprietary information and will not contain provisions regarding compensation or continued
employment.

•

Indemnification Agreement. The Company will enter into an indemnification agreement with Mr. Parrish in the same form as entered into with the
Company’s Chief Executive Officer. These agreements afford the Company’s executive officers contractual assurances regarding the scope of their
indemnification and provide procedures for the determination of their right to receive indemnification and to receive reimbursement of expenses as
incurred in connection with any related legal proceedings.

In addition, Mr. Parrish will be eligible to participate in severance, retirement, welfare and benefits plans and programs generally available to other employees of
the Company.
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SIGNATURES
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:

December 5, 2019

SecureWorks Corp.
By:

/s/ George B. Hanna
George B. Hanna
Senior Vice President and Chief Legal Officer
(Duly Authorized Officer)
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