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Item 2.02. Results of Operations and Financial Conditions.

On October 21, 2020, Rackspace Technology, Inc. (the “Company”) issued a press release that included its preliminary estimates of selected financial
metrics for the quarter ended September 30, 2020. A copy of the press release, which is incorporated by reference herein, is attached hereto as Exhibit
99.1.

The information contained in this Item 2.02, including Exhibit 99.1 attached hereto, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation
language in such filings, unless expressly incorporated by specific reference in such filing.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(b) On October 16, 2020, Dustin Semach submitted his resignation, effective November 23, 2020, as Executive Vice President, Chief Financial
Officer & Treasurer of the Company, a position he has held since July 2019. In connection with his resignation, Mr. Semach and the Company agreed
that Mr. Semach would remain with the Company until December 1, 2020 to assist with the transition. Mr. Semach’s departure is not the result of any
disagreement with the Company on any matter relating to the Company’s operations, policies or practices.

(c) In connection with Mr. Semach’s resignation, on October 21, 2020, the Company announced that Amar Maletira, age 51, will join the Company as
its President and Chief Financial Officer, effective November 23, 2020.

Since 2015, Mr. Maletira served as the Executive Vice President and Chief Financial Officer of VIAVI Solutions Inc. Prior to joining VIAVI Solutions,
Mr. Maletira served in a number of positions at Hewlett Packard from 2000 to 2015, including as Chief Financial Officer & VP, Enterprise Services
Americas. Mr. Maletira holds a B.S. in Engineering from Gote Institute of Technology at Karnataka University in India and an M.B.A. from the Ross
School of Business in Ann Arbor, Michigan.

On October 16, 2020, the Company entered into an employment agreement with Mr. Maletira (the “Agreement”). Pursuant to the terms of the
Agreement, Mr. Maletira’s starting base salary will be $750,000 and he will be eligible to participate in the Company’s Corporate Cash Bonus Plan with
a target incentive of 100% of his base salary. In addition, Mr. Maletira will receive a $1,000,000 signing bonus.

Mr. Maletira will receive, as a recruiting equity grant, an award of time-based restricted stock units (the “Time-Based RSUs”) for a number of units
equal to $15,000,000 divided by the volume weighted average market closing price per share of the Company’s common stock over the 60 trading-day
period immediately preceding the grant date. The Time-Based RSUs will vest as follows: one-sixth will vest on the 6-month anniversary of the grant
date, one-third will vest on the 12-month anniversary of the grant date, one-quarter will vest on the 24 month anniversary of the grant date, and
one-quarter will vest on the 36-month anniversary of the grant date. Beginning in 2021, Mr. Maletira is also expected to receive annual equity awards,
comprised of at 100% restricted stock units in 2021 and at least 80% restricted stock units for each year thereafter, in each case having a grant date value
(based on the volume weighted average market closing price per share of the Company’s common stock over the 30-trading day period immediately
preceding the grant date) of not less than $4,500,000 for the 2021 year and not less than $5,000,000 for the 2022 and 2023 years.

If Mr. Maletira’s employment is terminated by the Company other than for Cause or by Mr. Maletira for other than Good Reason (as each such term is
defined in the Agreement), provided that he signs a severance agreement and release of claims, he will receive (i) severance payments totaling 1.5 times
the sum of (x) his then annual base salary plus (y)150% of his target bonus, (ii) a pro rata portion of his annual bonus (calculated assuming personal
performance criteria had been met), (iii) 18-months of applicable premium cost for continued Company group health coverage and (iv) accelerated
vesting of all then-unvested equity awards, including the Time-Based RSUs and assuming target level of performance for any performance-based equity
awards. In the event such termination occurs within 3 months prior to 12 months following a change in control, the amount payable pursuant to clause
(i) above will instead equal 4 times his then annual salary, and the accelerated vesting in clause (iv) will occur immediately upon such change in control,
along with a payment equal to 50% of Mr. Maletira’s tax liability payable by reason of such acceleration.

Mr. Maletira will also be subject to covenants relating to confidentiality, and non-solicitation of employees, customers and suppliers.



The foregoing is a summary description of the material terms of the Agreement, and is qualified in its entirety by the text of the Agreement, which is
attached hereto as Exhibit 10.1, which is incorporated herein by reference.

The Company and Mr. Maletira will also enter into the Company’s standard form of indemnification agreement (the “Indemnification Agreement”),
providing for the Company to indemnify Mr. Maletira as an officer of the Company to the fullest extent as permitted by law, subject to certain
exclusions as specified in the Indemnification Agreement. A copy of the Company’s form of Indemnification Agreement is attached as Exhibit 10.32 to
the Company’s Registration Statement on Form S-1 (File No. 333-239794), which the Company filed with the Securities and Exchange Commission and
was declared effective on August 4, 2020, and is incorporated by reference herein.

The selection of Mr. Maletira to serve as President and Chief Financial Officer was not pursuant to any arrangement or understanding between
Mr. Maletira and any other person. There are no family relationships between Mr. Maletira and any director or executive officer of the Company, and
there are no transactions between Mr. Maletira and the Company that would be required to be reported under Item 404(a) of Regulation S-K

A copy of the press release announcing Mr. Maletira’s appointment and Mr. Semach’s resignation is attached hereto as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Document Description

10.1   Employment Agreement between the Company and Amar Maletira, dated October 16, 2020

99.1   Press Release dated October 21, 2020



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.
 

RACKSPACE TECHNOLOGY, INC.

By:  /s/ Holly B. Windham
 Name:  Holly B. Windham

 
Title:

 
Executive Vice President, Chief Legal and
People Officer

Dated: October 21, 2020



Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (“Agreement”) entered into on October 16, 2020 (the “Effective Date”) is made by and between Rackspace
Technology, Inc., a Delaware corporation (together with its successors and assigns, the “Company”) and Amar Maletira (“Employee”).

Whereas Company desires to employ Employee upon the terms set forth in this Agreement and Employee desires to accept such employment on
such terms;

Now in consideration of the foregoing and for other good and valuable consideration and intending to be legally bound as of the “Effective Date,”
Company and Employee agree as follows:

 
1. TERM OF EMPLOYMENT

The term of employment under this Agreement commences on November 23, 2020 (“Start Date”) and ends on November 23, 2023 (the
“Employment Period”), unless earlier terminated as provided in Section 7 below; however, if not earlier terminated under Section 7, the Employment
Period will thereafter be automatically extended for successive one year periods on the last day of the Employment Period unless either the Company or
Employee gives written notice of non-renewal to the other party no later than ninety (90) days prior to the expiration of the then-applicable Employment
Period. The term “Employment Period” shall refer to the Employment Period if and as so extended.

 
2. TITLE AND EXCLUSIVE SERVICES
 

(a) Title and Duties. During the Employment Period, Employee shall serve as the Company’s President and Chief Financial Officer and Employee
will perform job duties and have responsibilities and authorities that are usual and customary for these positions. If Employee is appointed to any
other position during the Employment Period, this section shall be deemed to be amended to add the new position. In any position that Employee
holds with the Company or any of its subsidiaries or affiliates, Employee shall report solely and directly to the Company’s Chief Executive
Officer.

 

(b) Exclusive Services. Employee shall not be employed or render services elsewhere during the Employment Period. Notwithstanding the foregoing
provision of this Section, during the Employment Period, Employee may devote reasonable time to activities other than those required under this
Agreement, including activities of a charitable, educational, religious or similar nature (including professional associations), or activities related to
corporate board or advisory board positions for non-competitive companies, subject to the CEO approval, and to the management of the
Employee’s personal investments, to the extent such activities do not interfere in a material way with the business of the Company. The Company
has approved the advisory board position listed on Exhibit A attached hereto.
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3. COMPENSATION AND BENEFITS
 

(a) Base Salary. During the Employment Period, Employee shall be paid an annual base salary of $750,000 (“Annual Base Salary”), which shall be
paid in accordance with customary payroll practices (but in all events no less frequently than semi-monthly) and shall be eligible for increases in
Annual Base Salary consistent with Company’s ordinary compensation cycles and process for similarly-situated executives (“Peer Executives”).
After any such increase, “Annual Base Salary” for purposes of this Agreement shall mean such increased amount.

 
(b) Annual Corporate Bonus. With respect to each calendar year that ends during the Employment Period, Employee shall be eligible to receive an

annual cash bonus (the “Annual Bonus”), with a target Annual Bonus amount equal to 100% of Annual Base Salary (“Target Bonus”), with a
maximum potential amount of 200% of Annual Base Salary, and with the actual bonus determined pursuant to the Rackspace Corporate Cash
Bonus Plan (or any successor plan) and as approved by the Company’s board of directors (the “Board”) or Compensation Committee of the Board
(“Compensation Committee”). Employee’s Annual Bonus for the 2020 calendar year will be pro rata based on actual Annual Base Salary paid to
Employee during 2020. Each such Annual Bonus shall be payable on such date as is determined by the Board or the Compensation Committee,
but in any event within the period required by Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and its implementing
regulations (“Section 409A”) such that it qualifies as a “short-term deferral” pursuant to Section 1.409A-1(b)(4) of the Department of Treasury
Regulations (or any successor thereto). Notwithstanding the foregoing, no Annual Bonus shall be payable with respect to any calendar year
(except as provided in Section 8 below) unless Employee remains continuously employed with Company through the payment date.

 
(c) Signing Bonus. Employee will be paid a Signing Bonus of $1,000,000 within thirty (30) days from the Start Date (but in all events by

December 31, 2020); provided that he shall be required to repay to the Company $500,000 of this Signing Bonus within thirty (30) days following
the date of termination of his employment if either (i) his employment is terminated for Cause by the Company, or (ii) he resigns his employment
without Good Reason, in each case, prior to the 6 month anniversary of the Start Date. Except as expressly provided in this Section 3(c), any other
compensation payable to Employee under this Agreement shall not be subject to clawback or any other requirement on the part of Employee to
repay such compensation to the Company or any of its subsidiaries or affiliates except as otherwise required by law.

 
(d) Recruiting Grant Equity Award. In consideration for signing this Agreement, on the Start Date, the Company will grant Employee a one-time

recruiting grant of restricted stock units (“RSUs”) of the Company’s common stock, par value $.01 per share (“Common Stock”). The number of
RSUs granted to Employee shall be determined by dividing $15,000,000 by a 60-trading day volume weighted average price of the Company’s
NASDAQ-traded Common Stock (and, to the extent that there is no such 60-trading day average, the volume weighted average price since the
initial public offering date) (“Sign-

 
              2   

    Initials:
    Company:         
    Employee:         



 

On RSU Grant”). Subject to Section 8(f)(3) below, the RSUs shall vest as follows: one-sixth will vest on the 6 month anniversary of the grant date,
one-third will vest on the 12 month anniversary of the grant date, one-quarter will vest on the 24 month anniversary of the grant date, and
one-quarter will vest on the 36 month anniversary of the grant date, in each case, except as otherwise set forth in Section 8(f)(3) below, subject to
Employee’s continued employment through the applicable vesting date. This grant will be issued pursuant and subject to the Rackspace
Technology, Inc. 2020 Equity Incentive Plan (or any successor plan) (“Equity Plan”) and an award agreement in the form of attached hereto as
Exhibit B (“Grant Agreement”). Employee will be entitled to dividend equivalents if and to the extent granted to Peer Executives on both vested
and unvested RSUs granted pursuant to this Sign-on RSU Grant.

 

(e) Annual Equity Awards. Following the Start Date and for each calendar year of the Employment Period thereafter, Employee will be eligible to
receive equity awards on the same basis and terms (including value of the award, form and mix of awards, vesting and forfeiture terms and date on
which such awards are granted) no less favorable to him than those applicable to any Peer Executive (other than the Chief Executive Officer or for
one-off grants) subject to Employee’s continued employment through the applicable date of grant. In January or February 2021 (but in all events
no later than when the Company provides annual equity grants to Peer Executives for such calendar year), the Company will grant to Employee
RSUs having a grant date value of a minimum of $4,500,000. In addition, the Company will recommend to the Compensation Committee that
Employee be granted an equity award having a grant date value of a minimum of $5,000,000 in both the year 2022 and 2023, the value of which
will be granted at least 80% in RSUs and the remainder in performance-based restricted stock units (“PSUs”) if PSUs are also granted to Peer
Executives for such year and 100% in RSUs if PSUs are not granted to Peer Executives for the applicable year. The number of RSUs and, if
applicable, PSUs granted to Employee for each of the grants in 2021, 2022 and 2023 will be determined by dividing the grant amount by a
30-trading day volume weighted average price of the Company’s NASDAQ-traded Common Stock. Except as otherwise provided in Section 8(f)
(3) below, the RSUs and, if applicable, the PSUs will vest according to the terms of the Equity Plan and grant agreements applicable to Peer
Executives; provided that Employee’s rights under any applicable grant agreement may not be materially impaired (other than an impairment that
is or that would likely be the result of Company’s lawful compliance with the terms of this Agreement) without his written consent, which consent
will not be unreasonably withheld, conditioned or delayed. The Compensation Committee has ultimate authority over the recommended awards
and would have to issue final approval before they would be granted. With respect to any granted RSU awards, Employee will be entitled to
dividend equivalents on both vested and unvested RSUs if and to the extent granted to Peer Executives.

 

(f) PTO. Employee is eligible for PTO (paid time off) of no less than 4 weeks per calendar year subject to the Company’s policies.
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(g) Employment Benefit Plans. During the Employment Period, Employee may participate in employee benefit plans in which Peer Executives may
participate, according to the terms of applicable policies and as stated in the Employee Handbook. Employee acknowledges receipt of the
Employee Handbook available on the intercompany website and will review and abide by its terms.

 

(h) Expenses and Potential Relocation. During the Employment Period, the Company will reimburse Employee for pre-approved travel and
business expenses pursuant to Company policy and also agrees to pay directly to Employee’s counsel the fees incurred by Employee in connection
with the review and negotiation of this Agreement, capped at $5,000. Employee’s place of employment shall be in or within reasonable
commuting distance to Cupertino, California. Although Employee is not required to relocate, Employee acknowledges and agrees that Employee
may be required to spend a significant amount of time in San Antonio, Texas as reasonably requested by the Company. If Employee elects to
relocate to the Company’s headquarters during employment, Employee will be offered a standard executive relocation package (which will include
a reimbursement for taxes, such that, after taking into account all applicable taxes, Employee is not out-of-pocket for any relocation expenses or
reimbursements (but without regard to any lump sum payment for discretionary incidentals), with such reimbursement for taxes to be paid to
Employee at the time Employee is required pay any taxes due on such reimbursement to the appropriate tax authorities but in all events no later
than the date required by Section 1.409A-3(i)(v) of the Department of Treasury Regulations).

 
4. NONDISCLOSURE OF CONFIDENTIAL INFORMATION
 

(a) Company has provided and will continue to provide to Employee confidential information and trade secrets including but not limited to
Company’s operational, sales, marketing, personally identifiable information about employees, employee contact information and/or materials
used for training and or/employee development, and engineering information, customer lists, business contracts, partner agreements, pricing and
strategy information, product and cost or pricing data, compensation information, strategic business plans, budgets, financial statements, and other
information Company treats as confidential or proprietary (collectively the “Confidential Information”). This section is not intended to limit
Employee’s rights to discuss Employee’s compensation or other terms and conditions of employment as allowed by law and “Confidential
Information” does not include information which is known to the general public or within the relevant trade or industry through no breach of
Employee of this Section 4. Employee will not be liable under any Federal or State trade secret law for the disclosure of a trade secret that is made
in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or
investigating a suspected violation of law or that is made in a document filed in a lawsuit so long as it is filed under seal. Employee acknowledges
that such Confidential Information is proprietary and agrees not to disclose it to anyone outside Company except to the extent that (i) it is
necessary in connection with performing Employee’s duties; (ii) Employee is required by court order to disclose the Confidential Information,
provided that, unless prohibited by law or regulation, Employee shall promptly inform Company, shall cooperate, at Company’s sole expense, with
the Company to obtain a protective order or otherwise restrict disclosure, and shall use reasonable best efforts to only disclose Confidential
Information to the
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minimum extent necessary to comply with the court order. In addition, Employee may disclose Confidential Information to the extent required by
law or by any governmental or regulatory or self-regulatory agency with actual or apparent authority to require Employee to disclose such
information and to the extent necessary in connection with any dispute between the Company and Employee regarding this Agreement, any equity
grant agreement (including the Grant Agreement or any grant agreement issued in connection with the grants under Section 3(e) above), the
Indemnification Agreement (as defined below) or any other written agreement between the Company (or any of its subsidiaries or affiliates) and
Employee. Employee agrees to never use Confidential Information in competing, directly or indirectly, with Company. When employment ends,
Employee will immediately return all Confidential Information to the Company; provided Employee shall be permitted to retain, this Agreement,
all agreements and plans governing his compensation and/or equity awards, the Indemnification Agreement, and any information or documents he
reasonably believes is necessary to prepare his tax returns.

 

(b) The terms of this Section 4 shall survive the expiration or termination of this Agreement for any reason.

 
5. NON-HIRE OF COMPANY EMPLOYEES
 

(a) To further preserve the Confidential Information, during employment and for six (6) months after employment ends, Employee will not, directly
or indirectly, (i) hire or engage any current employee of the Company with whom he worked directly; (ii) solicit or encourage any employee with
whom he worked directly to terminate employment or services with the Company; or (iii) solicit or encourage any employee with whom he
worked directly to accept employment with or provide services to Employee or any business associated with Employee. For the avoidance of
doubt, this prohibition will not prevent any employer or entity to whom Employee is providing services from soliciting or hiring such employees
as long as Employee is not involved, directly or indirectly, in such solicitation and/or hiring.

 

(b) The terms of this Section 5 shall survive the expiration or termination of this Agreement for any reason.

 
6. NON-SOLICITATION OF CUSTOMERS AND SUPPLIERS
 

(a) To further preserve the Confidential Information, for eighteen (18) months after employment ends, Employee agrees not to directly or indirectly,
on Employee’s own behalf or on behalf of any other person or entity, recruit or otherwise solicit or induce any customer or supplier of the
Company with whom Employee had direct contact, (i) to terminate its business arrangement with the Company, or (ii) otherwise change its
relationship with the Company or establish any relationship with Employee or any of Employee’s affiliates, in each case, for any business purpose
deemed competitive with the business of the Company. For the avoidance of doubt, this prohibition will not prevent any employer or entity to
whom Employee is providing services from soliciting any customer or supplier of the Company to do business with it as long as Employee is not
involved, directly or indirectly, in such solicitation.
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(b) The terms of this Section 6 shall survive the expiration or termination of this Agreement for any reason.
 

(c) Except as otherwise expressly set forth in Sections 4, 5, or 6 of this Agreement, following termination of Employee’s employment there are no
other restrictions on his activities and if there is a conflict between any provision of this Agreement and the provision of any Company (or its
subsidiary’s or affiliate’s) plan, policy or other written agreement, the provisions of this Agreement shall govern.

 
7. TERMINATION

Employee’s employment may be terminated prior to the end of the Employment Period only by mutual written agreement or:
 

(a) Death. The date of Employee’s death shall be the termination date.
 

(b) Disability. Company may terminate this Agreement and Employee’s employment if Employee becomes covered for long term disability benefits
under any long term disability plan maintained by the Company or its subsidiaries in which Employee participates (“Disability”).

 

(c) Termination By Employee For Good Reason. Employee may terminate Employee’s employment at any time for “Good Reason,” if any of the
following actions are taken without his express written consent: (i) a material reduction in Employee’s duties, responsibilities or authority,
including, without limitation, removal of Employee from the position of President, Chief Financial Officer or any other position to which he has
been appointed; (ii) a reduction in Employee’s Annual Base Salary or Target Bonus, (iii) any material breach by the Company or its subsidiaries of
any term of provision of this Agreement or any other written agreement to which Employee is a party, including the Grant Agreement or any grant
agreement entered into in connection with the grants made pursuant to Section 3(e) above, (iv) Employee being required to work solely or
substantially at a location more than 50 miles from a location where Employee has been permitted to work as of the date of beginning
employment, (v) any requirement that the Employee report to someone other than the Chief Executive Officer of the Company, or (vi) the failure
of a successor to all or substantially all of the assets of the Company to assume this Agreement either contractually or as a matter of law as of the
date of such transaction; provided that any such event shall not constitute Good Reason unless and until the Employee shall have provided the
Company with written notice thereof no later than forty five (45) days following the initial occurrence of such event (or if later, the date Employee
learns of it) and, except in the case of clause (vi), the Company shall have failed to fully remedy such event within forty five (45) days of receipt
of such notice, and the Employee shall have terminated Employee’s employment with the Company within thirty (30) days following the
expiration of such remedial period (or in the case of clause (vi), within thirty (30) days following delivery of the notice that Employee has Good
Reason to resign).
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(d) Termination by Employee Without Good Reason. Employee may resign his employment without Good Reason any time (i) upon sixty
(60) days’ advance written notice to the Company if such notice is prior to the first anniversary of the Start Date and (ii) upon forty-five (45) days’
advance written notice if such notice is given on or following the first anniversary of the Start Date. Employee’s termination of his employment in
accordance with this Section 7(d) shall not be deemed to be a breach of this Agreement.

 

(e) Termination By Company. Company may terminate Employee’s employment with or without Cause and determine the termination date (which
in all events cannot be any earlier than the date the termination notice is effectively given). “Cause” shall have the meaning ascribed to such term
in the Equity Plan as in effect on the Effective Date (provided the last sentence of such definition shall not be applicable to Employee). Any act or
omission of Employee will not be the basis of a Cause termination to the extent that Employee (i) has relied on the advice or followed the
instructions of any counsel (internal or external) for the Company (or any of its subsidiaries or affiliates), any accounting firm providing services
to the Company (or any of its subsidiaries or affiliates) or any outside firm providing advice to the Company (or any of its subsidiaries or
affiliates), (ii) has followed the instructions or directions of the Company’s Chief Executive Officer and following such instructions or directions
was not a violation of applicable law or Employee’s duties to the Company, or (iii) had a reasonable and good faith belief that such act or omission
was in (or not opposed to) the best interests of the Company (or its subsidiaries or affiliates, as applicable) and not a violation of applicable law or
his duties to the Company.

 

(f) Notice of Non-Renewal. Upon a timely notice of non-renewal of the Employment Period by either party under Section 1 above, Employee’s
employment shall terminate on the last day of the Employment Period. If the Company provides such notice of non-renewal of the Employment
Period, the termination of employment at the end of the Employment Period shall be deemed to be a termination without Cause for purposes of
this Agreement and any other written agreement to which Employee is a party or with respect to any Company (or subsidiary or affiliate) plan or
policy.

 
8. COMPENSATION UPON TERMINATION AND/OR CHANGE IN CONTROL
 

(a) Subject to Section 16 below, upon termination of Employee’s employment for any reason, Employee (or his estate) shall be entitled to receive:
(i) any amount of Employee’s Annual Base Salary earned through the date of termination but not yet paid and any expenses or reimbursements
owed to Employee (or on his behalf) under Section 3(h), (ii) except for a resignation by Employee without Good Reason or a Cause termination,
any unpaid Annual Bonus for any performance year which has been completed on or prior to the termination date, paid in accordance with
Section 3(b) above, (iii) Employee’s rights with respect to any equity and/or long-term incentive awards, which have vested as of the date of
termination, and (iv) any amount or entitlement arising from Employee’s participation in, or benefits under, any employee benefit plans, programs,
or arrangements under Section 3(f) and 3(g) above (other than severance plans, programs, or arrangements), which amounts or entitlements shall
be payable in accordance with the terms and conditions of such employee benefit plans, programs, or arrangements, including, where applicable,
any death and disability benefits (the “Accrued Obligations”).
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(b) Death. Subject to Section 16 below, the Company shall pay to Employee’s estate, (i) within thirty (30) days the Accrued Obligations (except for
clause (iv) of such definition which are payable as set forth in such clause), and (ii) a lump sum payment payable on the 60th day following the
termination day, less ordinary payroll deductions, of the amount equal to (A) six (6) months of the applicable premium cost for continued
Company group health coverage for Employee’s dependent survivors (“Family Members”) pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1986, as amended (“COBRA”), based on Employee’s elections with respect to health coverage for Family Members in
effect as of immediately prior to Employee’s termination (which amount will be based on the premium for the first month of COBRA coverage),
regardless of whether COBRA continuation is elected, and (B) a pro rata Target Bonus based on the number of days Employee was employed
during the calendar year.

 

(c) Disability. If the Company terminates Employee’s employment in accordance with Section 7(b), subject to Section 16 below, the Company shall
pay to Employee (or his legal representative, if applicable), (i) within thirty (30) days the Accrued Obligations (except for clause (iv) of such
definition which are payable as set forth in such clause), and (ii) a lump sum payment payable on the 60th day following the termination date, less
ordinary payroll deductions, of the amount equal to (A) six (6) months of the applicable premium cost for continued Company group health
coverage for Employee and Employee’s Family Members pursuant to COBRA, based on Employee’s elections with respect to health coverage for
himself and Family Members in effect as of immediately prior to Employee’s termination (which amount will be based on the premium for the
first month of COBRA coverage), regardless of whether COBRA continuation is elected, and (B) a pro rata Target Bonus based on the number of
days Employee was employed during the calendar year.

 

(d) Termination By Company For Cause or by Employee without Good Reason: If the Company terminates Employee’s employment for Cause
or Employee resigns his employment without Good Reason in accordance with Section 7(d) above, the Company shall, within thirty (30) days,
pay to Employee, the Accrued Obligations.

 

(e) Non-Renewal By Employee. If Employee gives notice of non-renewal under Section 1, the Company shall determine the termination date and
shall, within thirty (30) days, pay to Employee, the Accrued Obligations (except for clause (iv) of such definition which are payable as set forth in
such clause). If the termination date is before the end of the then current Employment Period, and if Employee signs on or prior to the 50th day
following such termination date and does not revoke within the 7-day revocation a Severance Agreement and General Release of Claims (as
defined and more fully described below in Section 8(f)(5)), then, subject to Section 16, Company will, in periodic payments in accordance with
ordinary payroll practices and deductions, pay Employee an amount equal to Employee’s pro-rata base salary through the end of the then current
Employment Period; provided that any payments which qualify as deferred compensation under Section 409A of the Code and which are payable
prior to the 60th day following the “separation from service” date (for purposes of Section 409A and as more fully described in Section 16 below)
shall be paid on the 60th day following such “separation from service” date.
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(f) Termination With Severance and/or Change in Control.
 

 

(1) Termination By Company Without Cause, Non-Renewal by Company, or Termination by Employee for Good Reason - Severance: If
Company terminates Employee’s employment without Cause and not by reason of death or Disability, if the Company provides a notice of
non-renewal of the Employment Period under Section 1, or if Employee terminates his employment for Good Reason, Company will pay,
within thirty (30) days, the Accrued Obligations (except for clause (iv) of such definition which are payable as set forth in such clause). In
addition, for such terminations, if Employee signs on or prior to the 50th day following such termination date and does not revoke within
the 7-day revocation period a Severance Agreement and General Release of Claims (as defined and more fully described in Section 8(f)(5)
below), subject to Section 16 below, Company will pay Employee: (i) in periodic payments in accordance with ordinary payroll practices
and deductions as set forth in Section 3(a) above over the 18 month period following the date of termination, an amount equal to 1.5 times
the sum of (x) Annual Base Salary, plus (y) a 150% of Target Bonus, provided that any payments which qualify as deferred compensation
under Section 409A of the Code and which are payable prior to the 60th day following the “separation from service” date (for purposes of
Section 409A and as more fully described in Section 16 below) shall be paid on the 60th day following such “separation from service”
date, (ii) a pro rata Annual Bonus, which represents the unpaid pro-rata portion of the actual annual performance bonus that Employee
would otherwise be entitled to receive based on the actual level of achievement of the applicable performance objectives (but assuming
that all personal and/or subjective performance goals are earned at 100%) for the fiscal year in which Employee’s termination occurs, to be
paid in a lump sum at the same time bonuses are paid to Peer Executives and in all events in accordance with Section 3(b) above and (iii) a
lump sum payment on the 60th day following the termination date equal to eighteen (18) months of the applicable premium cost for
continued Company group health coverage for Employee and his Family Members pursuant to COBRA based Employee’s elections with
respect to health coverage for Employee and his Family Members in effect as of immediately prior to Employee’s termination (which
amount will be based on the premium for the first month of COBRA coverage), regardless of whether COBRA continuation is elected. If
the Company should fail to hire Employee as of the Start Date for reasons other than what would have permitted it to terminate his
employment for Cause (as defined above), then the Company will pay Employee a cash amount equal to the value of the Signing Bonus
and the Sign-On RSU Grant on the 60th day following (i) the date the Company notifies Employee it is no longer going to hire him or
(ii) if later, the Start Date, as a sole remedy provided Employee signs on or prior to the 50th day following such date and does not revoke
within the applicable 7-day revocation period the Severance Agreement and General Release of Claims (as defined and more fully
described in Section 8(f)(5) below).
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(2) Severance/Change in Control: If there is a Change in Control (as defined in the Equity Plan) and within ninety (90) days before and on or
twelve (12) months following the date of the Change in Control Employee is terminated by Company without Cause and not by reason of
death or Disability, Employee terminates employment for Good Reason, or the Company provides a notice of non-renewal of the
Employment Period under Section 1, the Company will pay, within thirty (30) days, the Accrued Obligations (except for clause (iv) of such
definition which are payable as set forth in such clause). In addition, for such a termination, if Employee signs on or prior to the 50th day
following such termination date and does not revoke within the applicable 7-day revocation period the Severance Agreement and General
Release of Claims (as defined and more fully described in Section 8(f)(5) below), in lieu of the severance payments outlined in Section 8(f)
(1), subject to Section 16 below, the Company will pay Employee: (i) cash severance equal to forty-eight (48) months of Annual Base
Salary, payable (x) if such termination date is prior to the Change in Control, or such termination date occurs on or after a Change in
Control but the Change in Control does not qualify as a “change in control event” within the meaning of Section 409A, in periodic
payments in accordance with ordinary payroll practices and deductions as set forth in Section 3(a) above over the 18 month period
following the date of termination, provided that any payments which qualify as deferred compensation under Section 409A of the Code
and which are payable prior to the 60th day following the “separation from service” date shall be paid on the 60th day following such
“separation from service” date and (y) if such termination date is on or after a Change in Control which qualifies as a “change in control
event” within the meaning of Section 409A, in a lump sum on the 60th day following the termination date, (ii) a pro rata Annual Bonus,
which represents the unpaid pro-rata portion of the actual annual performance bonus that Employee would otherwise be entitled to receive
based on the actual level of achievement of the applicable performance objectives (but assuming that all personal and/or subjective
performance goals are earned at 100%) for the fiscal year in which Employee’s termination occurs, to be paid in a lump sum at the same
time bonuses are paid to Peer Executives and in all events in accordance with Section 3(b) above, and (iii) a lump sum payment on the 60th
day following the termination date equal to eighteen (18) months of the applicable premium cost for continued Company group health
coverage for Employee and his Family Members pursuant to the COBRA, based on Employee’s elections with respect to health coverage
for Employee and his Family Members in effect as of immediately prior to Employee’s termination (which amount will be based on the
premium for the first month of COBRA coverage) regardless of whether COBRA continuation is elected.
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(3) Accelerated Vesting of Granted Equity: Notwithstanding the terms of the Equity Plan and/or the Grant Agreement or any other grant
agreement or written agreement governing any equity award, including, without limitation, a RSU and/or PSU grant, Company agrees that
any granted, outstanding equity that has not yet vested shall immediately accelerate and vest and be non-forfeitable and, if vesting is based
on performance metrics, such equity will vest as if target performance were achieved, on the earlier of (i) the effective date of a Change in
Control, or (ii) the effective date of a termination by Company on account of death or Disability, termination by Company without Cause,
termination by Employee for Good Reason, or termination by the Company on account of its providing a notice of non-renewal of the
Employment Period as set forth in Section 7(f) above; and will be delivered within 70 days of such vesting date unless the applicable grant
agreement or Equity Plan provides for an earlier delivery date, in each case, other than clause (i), subject to Employee signing on or prior
to the 50th day following such termination date and not revoking within the applicable 7-day revocation period, the Severance Agreement
and General Release of Claims (as defined in Section 8(f)(5) below). In addition, simultaneous with or as soon as practicable after the
acceleration of any such equity pursuant to clause (i) of the preceding sentence (but in all events no later than thirty (30) days following the
Change in Control), the Company (or its successor) will make a payment to Employee equal to 50% of the amount of income and payroll
(e.g., FICA) taxes Employee owes (assuming the highest applicable rates) on the vesting and delivery of such shares by reason of such
acceleration.

 

 

(4) Breach of Agreement; Commencement of Subsequent Employment with a Competitor within One Year; Re-hire: If Employee
(i) materially breaches Section 4 or breaches Sections 5 or 6 of this Agreement, the Company shall provide Employee with written notice
of the event or events giving rise to such breach and if Employee fails to cure such breach within twenty (20) days after receipt of written
notice from the Company describing such breach or such breach is not curable, (ii) provides services as an employee, independent
contractor, officer, owner (i.e., through active management), direct consultant to a Competitor (as defined below) prior to the first
anniversary of the date Employee’s employment is terminated, or (iii) is rehired by Company with Employee’s express consent, in case of
clauses (i) and (iii), during any period during which Employee is entitled to receive payments pursuant to Section 8(e), 8(f)(1) or 8(f)(2)
(other than the Accrued Obligations), and in case of clause (ii) the one year period prior to the first anniversary of Employee’s termination
date), the payments pursuant to Section 8(e), 8(f)(1) or 8(f)(2) (other than the Accrued Obligations) shall cease immediately. The foregoing
shall not affect Company’s right to enforce the provisions of this Agreement by injunctive relief or otherwise. Employee agrees to
immediately notify the Company upon the occurrence of any event specified in clause (ii) of the first sentence of this paragraph. For
purposes of this Section 8(f)(4), “Competitor” shall mean any business anywhere in the world that sells hosting and information
technology services substantially similar to those services provided by the Company, namely (i) provisioning, hosting, management,
monitoring, supporting, or maintenance of applications, computer servers (whether dedicated, shared or virtual) and network connectivity
in a datacenter for remote use via the Internet, (ii) hosted email, storage, collaboration, compute, virtual networking and similar services,
and (iii) all similar related services.
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(5) Severance Agreement and General Release of Claims. The Severance Agreement and General Release of Claims required under this
Section 8 shall be provided to Employee by the Company no later than ten (10) days following his termination date and shall comply with
the following terms: (i) it shall not require Employee to waive any rights he has to the Accrued Obligations, his severance rights under the
applicable section of this Section 8 and/or his rights to be indemnified and/or advancement expenses under applicable law or under his
Indemnification Agreement attached hereto as Exhibit C or his rights to be covered under directors’ and officers’ liability insurance
policies as set forth in Section 19 below; and (ii) it will only contain the following additional terms unrelated to a general release of claims:
(w) the limitations set forth in Section 8(f)(4) and the restrictive covenants consistent with Sections 4, 5 and 6 of this Agreement, (x) a
cooperation provision consistent with Section 13 below, (y) a requirement to return Company property and Confidential Information
consistent with Section 4 above and (z) a mutual non-disparagement provision (with Employee’s non-disparagement obligations only
extending to the Company and its related entities and their officers, directors and employees and the Company’s non-disparagement
obligations being limited to press release and official Company internal or external announcements and/or emails and the executive
leadership team), with standard carveouts for any party to make truthful statements to the extent necessary as required by law or by any
government or regulatory or self-regulatory agency or body with actual or apparent authority to require such party to make such disclosure
or to the extent necessary in connection with any claim or suit which is the subject to a motion for injunctive relief or arbitration.

 
9. OWNERSHIP OF MATERIALS

Employee agrees that all inventions, improvements, discoveries, designs, technology, and works of authorship (including but not limited to
computer software) made, created, conceived, or reduced to practice by Employee, whether alone or in cooperation with others, during employment
with the Company, together with all patent, trademark, copyright, trade secret, and other intellectual property rights related to any of the foregoing
throughout the world, are among other things works made for hire and belong exclusively to the Company, and Employee hereby assigns all such rights
to the Company. Employee agrees, at the Company’s sole cost and expense and as may be reasonably requested by the Company, to execute any
documents, testify in any legal proceedings, and do all things reasonably necessary or desirable to secure Company’s rights to the foregoing, including
without limitation executing inventors’ declarations and assignment forms.
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10. PARTIES BENEFITED; ASSIGNMENTS

This Agreement shall be binding upon Employee, Employee’s heirs and Employee’s personal representative or representatives, and upon
Company and its respective successors and assigns. Neither this Agreement nor any rights or obligations hereunder may be assigned by Employee, other
than by will or by the laws of descent and distribution. The Company may assign its rights and obligation under this Agreement only to any successor to
all or substantially all the assets of the Company, by merger or otherwise; provided such successor agrees to expressly assume this Agreement and
perform the Company’s obligations hereunder. If Employee should die while any payment, benefit or entitlement is due to him hereunder, such payment,
benefit or entitlement shall be paid to his spouse (or if she is not alive, to his estate).

 
11. GOVERNING LAW

This Agreement is intended to qualify as a “top hat plan” under the Employee Retirement Income Security Act of 1974, as amended, and as such
shall be governed by federal law. To the extent not preempted by federal law, this Agreement shall be governed, construed, interpreted, and enforced in
accordance with the substantive laws of the State of Delaware, without reference to the principles of conflicts of law of Delaware or any other
jurisdiction, and where applicable, the laws of the United States; provided that Sections 4, 5, 6 and 8(f)(4) shall be governed, construed, interpreted, and
enforced in accordance with the substantive laws of the State of Texas, without reference to the principles of conflicts of law of Texas or any other
jurisdiction. Each of the Company and Employee (on behalf of itself and its affiliates), following representation and advice of counsel, expressly
consents to the personal jurisdiction of the Delaware state and federal courts for any lawsuit relating to this Agreement (other than Sections 4, 5, 6 and
8(f)(4) of this Agreement and expressly consents to the personal jurisdiction of the Texas state and federal courts for any lawsuit relating to Sections 4,
5, 6 and 8(f)(4) of this Agreement, waives any other requirement (whether imposed by statute, rule of court, or otherwise) with respect to such personal
jurisdiction or service of process, and waives any objection to jurisdiction based on improper venue or improper jurisdiction.

Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any suit,
action, or proceeding arising out of or relating to this Agreement. Each party hereto (i) certifies that no representative, agent, or attorney of any other
party has represented, expressly or otherwise, that such party would not, in the event of any action, suit, or proceeding, seek to enforce the foregoing
waiver and (ii) acknowledges that it and the other party hereto have been induced to enter into this Agreement by, among other things, the mutual waiver
and certifications in this Section.

Employee acknowledges that he is represented by counsel in connection with Employee’s review and agreement to all terms and conditions of this
Agreement.

Employee acknowledges and agrees that this Agreement has been negotiated by the parties.

 
12. DEFINITION OF COMPANY

The definition of “Company” for purposes of Section 4, 5, 6 and 9 shall mean Rackspace Technology, Inc., Rackspace US, Inc., and their present
and future divisions, operating companies, subsidiaries, affiliates (other than any shareholder) and successors. Notwithstanding anything herein to the
contrary, the Company may cause all cash payment or reimbursement obligations hereunder to be satisfied by a subsidiary of the Company.
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13. LITIGATION AND REGULATORY COOPERATION

During the Employment Period and for three (3) years thereafter, subject to his business and personal commitments, Employee shall reasonably
cooperate in the defense or prosecution of claims, investigations, or other similar actions which relate to events or occurrences during employment and
of which he has knowledge, unless such cooperation would be adverse to his legal interests. Employee agrees, unless precluded by law, to promptly
inform the Company if Employee is asked to participate (or otherwise become involved) in any such claim, investigation or action. Employee’s
cooperation shall include being available to prepare for discovery or trial and to act as a witness. Company will pay an hourly rate (based on base salary
as of the last day of employment) for cooperation (other than as a witness at a court or arbitration proceeding, in which case no hourly rate will be paid)
that occurs after employment, and reimburse for reasonable expenses, including travel expenses and reasonable attorneys’ fees and costs. Employee
shall also remain entitled to any rights he has to be indemnified, advanced expenses and/or covered under any applicable directors’ and officers’ liability
insurance policies.

 
14. DISPUTE RESOLUTION
 

(a) Injunctive Relief: Employee agrees that irreparable damages to Company may result from Employee’s breach of this Agreement. A breach or
threat of breach of this Agreement shall give the non-breaching party the right to seek a temporary restraining order and a preliminary or
permanent injunction enjoining the breaching party from violating this Agreement in order to prevent immediate and irreparable harm. Each party
shall be responsible and/or liable only for its or his own legal fees and other costs and expenses of litigation or threatening to bring a claim. Pursuit
of equitable relief under this Agreement shall have no effect regarding the continued enforceability of the Arbitration Section below. Remedies for
breach under this Section are cumulative and not exclusive; the parties may elect to pursue any remedies available under this Agreement.

 

(b) Arbitration: The parties agree that any dispute or claim, that could be brought in court including discrimination or retaliation claims, relating to
this Agreement or arising out of Employee’s employment or termination of employment, shall be submitted to binding arbitration, except claims
regarding: (i) workers’ compensation benefits; (ii) unemployment benefits; (iii) Company’s employee welfare benefit plans, if the plan contains a
final and binding appeal procedure for the resolution of disputes under the plan; (iv) wage and hour disputes within the jurisdiction of any state
Labor Commissioner; and (v) issues that could be brought before the National Labor Relations Board or covered by the National Labor Relations
Act. This Agreement is not intended to prohibit the Employee from filing a claim or communicating with any governmental agency including the
Equal Employment Opportunity Commission, the National Labor Relations Board or the Department of Labor. The arbitration shall be conducted
in San Antonio, Texas. The arbitration shall proceed in accordance with the National Rules for Resolution of Employment Disputes of the
American Arbitration Association (“AAA”) in effect at the time the claim or dispute arose, unless other rules are agreed upon by the parties.
Unless agreed to in writing, the arbitration shall be conducted by one arbitrator from AAA or a
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comparable arbitration service, and who is selected pursuant to the National Rules for Resolution of Employment Disputes of the AAA, or other
rules as the parties may agree to in writing. Any claims received after the applicable statute of limitations period shall be deemed null and void.
The parties further agree that by entering into this Agreement, the right to participate in a class or collective action is waived. CLAIMS MAY BE
ASSERTED AGAINST THE OTHER PARTY ONLY IN AN INDIVIDUAL CAPACITY AND NOT AS A PLAINTIFF OR CLASS MEMBER
IN ANY PURPORTED CLASS OR REPRESENTATIVE PROCEEDING. Further, unless the parties agree otherwise, the arbitrator may not
consolidate more than one person’s claims and may not otherwise preside over any form of a representative, collective or class proceeding. The
arbitrator shall issue a reasoned award with findings of fact and conclusions of law. Either party may bring an action in any court of competent
jurisdiction to compel arbitration under this Agreement, or to enforce or vacate an arbitration award. However, in actions seeking to vacate an
award, the standard of review to be applied by said court to the arbitrator’s findings of fact and conclusions of law will be the same as that applied
by an appellate court reviewing a decision of a trial court sitting without a jury, unless state law requires otherwise. Company will pay the actual
fee for the arbitrator and the claimant’s filing fee; unless otherwise provided by law and awarded by the arbitrator, each party will pay their own
attorneys’ fees and other expenses.

 
15. REPRESENTATIONS AND WARRANTIES OF EMPLOYEE

Unless and until the Company makes this Agreement publicly available, Employee shall keep all terms of this Agreement confidential, except as
may be disclosed to Employee’s spouse, accountants or attorneys, each of whom shall agree to keep all terms of this Agreement confidential.
Employee represents that Employee is under no contractual or other restriction inconsistent with the execution of this Agreement, or the
performance of Employee’s duties hereunder. Employee authorizes the Company for eighteen (18) months following his termination date to
inform any prospective employer of the existence and terms of this Agreement without liability for interference with Employee’s prospective
employment.

 
16. SECTION 409A COMPLIANCE
 

(a) General. The parties hereto acknowledge and agree that, to the extent applicable, the payments, benefits and/or entitlements under this Agreement
are intended to either comply with or be exempt from the provisions of Section 409A such that Employee is not subject to tax, interest or penalties
under Section 409A. This Agreement shall be interpreted in accordance with such intent. Notwithstanding any provision of this Agreement to the
contrary, in the event that the Company determines that any amounts payable hereunder will be taxable currently to Employee under
Section 409A, the Company and the Employee shall cooperate in good faith to (i) adopt such amendments to this Agreement and appropriate
policies and procedures, including amendments and policies with retroactive effect, that they mutually determine to be necessary or appropriate to
preserve the intended tax treatment of the benefits provided by this Agreement, to preserve the economic benefits of this Agreement, and to avoid
less-favorable accounting or tax consequences for the
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Company, and/or (ii) take such other actions as mutually determined to be necessary or appropriate to exempt the amounts payable hereunder from
Section 409A or to comply with the requirements of Section 409A and thereby avoid the application of penalty taxes thereunder; provided,
however, that this Section does not create an obligation on the part of the Company to modify this Agreement or any other arrangement or plan
and does not guarantee that the amounts payable hereunder will not be subject to interest or penalties under Section 409A, and in no event
whatsoever shall the Company or any of its affiliates be liable for any additional tax, interest, or penalties that may be imposed on Employee with
respect to any payments under this Agreement as a result of Section 409A or any damages for failing to comply with Section 409A.

 

(b) Separation from Service under Section 409A and Other Provisions. Notwithstanding any provision to the contrary in this Agreement: (i) if and
to the extent that any payment or benefit under this Agreement constitutes “non-qualified deferred compensation” subject to Section 409A or is
intended to be exempt from Section 409A and, in either case, is payable to Employee upon a termination of employment, such payment or benefit
shall be made or provided to Employee only upon a “separation from service” within the meaning of Section 1.409A-1(h) of the Department of
Treasury Regulations (and using the default presumptions thereunder) and each reference to “termination date,” “date of termination,”
“termination of employment,” or such similar term shall be interpreted to mean a “separation from service”; (ii) if Employee is deemed at the time
of Employee’s separation from service to be a “specified employee” for purposes of Section 409A(a)(2)(B)(i) of the Code and any payment,
compensation or other benefit provided to Employee in connection with his termination of employment is determined in whole or part, to
constitute “non-qualified deferred compensation” within the meaning of Section 409A, no part of such payment, compensation or other benefit
shall be paid to Employee prior to the earlier of (A) the day that is the first business day after the expiration of the six-month period measured
from the date of Employee’s “separation from service”, and (B) the date of the Employee’s death; provided, that upon the earlier of such dates, all
payments deferred pursuant to this Section 16(b) shall be paid to Employee in a lump sum, and any remaining payments, compensation or other
benefits shall be paid as otherwise provided herein; (iii) the determination of whether Employee is a “specified employee” for purposes of
Section 409A(a)(2)(B)(i) of the Code as of the time of Employee’s separation from service shall be made by the Company in accordance with the
terms of Section 409A (including, without limitation, Section 1.409A-1(i) of the Department of Treasury Regulations and any successor provision
thereto); (iv) for purposes of Section 409A of the Code, the Employee’s right to receive installment payments (including payment of the severance
payment under clause (i) of the second sentence of Section 8(f)(1) and clause (i)(x) of the second sentence to Section 8(f)(2)) of any payment
hereunder shall be treated as a right to receive a series of separate and distinct payments; (v) whenever a payment under this Agreement specifics a
payment period with a reference to a number of days (e.g., “payment shall be made within thirty (30) days following the termination date”), the
actual date of payment within the specified period shall be within the sole discretion of the Company, and if such payment can be made in one of
two calendar years it shall be paid during such specified period but in the second calendar year; (vi) there shall be no offset or reduction against
any payments, compensation or benefits under this Agreement if such offset or
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reduction would result in the imposition of additional taxes, interest or penalties under Section 409A on any payment, benefit or entitlement
payable to Employee; and (vii) all reimbursements provided under this Agreement shall be made or provided in accordance with the requirements
of Section 409A, including, to the extent that any reimbursement of expenses or in-kind benefits constitutes “deferred compensation” under
Section 409A, (A) such reimbursement or benefit shall be provided no later than December 31 of the year following the year in which the expense
was incurred, (B) the amount of expenses reimbursed in one year shall not affect the amount eligible for reimbursement in any subsequent year,
(C) the amount of any in-kind benefits provided in one year shall not affect the amount of in-kind benefits provided in any other year and
(D) reimbursements and in-kind benefits shall not be subject to liquidation or exchange for another benefit.

 
17. WITHHOLDING

The Company shall be entitled to withhold from any amounts payable under this Agreement any federal, state, and local withholding and other taxes
that the Company is required to withhold. The Company shall be entitled to rely on an opinion of counsel if any questions as to the amount or
requirement of withholding shall arise.

 
18. EXCESS PARACHUTE PAYMENTS

If any payment, benefit, entitlement or distribution by the Company (or any of its subsidiaries or affiliates) or, by the person(s) or entity or entities
effecting the change in control or change in ownership of a substantial portion of the assets of a corporation, to or for the benefit of Employee, whether
paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise (including, without limitation, pursuant to or by
reason of any other agreement, policy, plan, program, or arrangement, including without limitation any stock option, stock appreciation right, or similar
right, or the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing) (a “Payment”), would (i) constitute a
“parachute payment” within the meaning of Section 280G of the Code (or any successor provision thereto or any similar statute or code), and (iii) but
for this sentence, be subject to excise tax imposed by Section 4999 of the Code (or any successor provision thereto) or to any similar tax imposed by
state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest or penalties, are hereafter
collectively referred to as the “Excise Tax”), then, in the event that the after-tax value of all Payments to Employee (such after-tax value to reflect the
reduction for the Excise Tax and all federal, state, and local income, employment, and other taxes on such Payments) would, in the aggregate, be less
than the after-tax value to Employee (reflecting a reduction for all such taxes in a like manner) of the amount that is 2.99 times Employee’s “base
amount” within the meaning of Section 280G(b)(3) of the Code (the “Safe Harbor Amount”), (a) the cash portions of the Payments payable to Employee
under this Agreement shall be reduced, in the reverse order in which they are due to be paid commencing with the latest such payment, until the
Parachute Value (as defined below) of all Payments paid to Employee, in the aggregate, equals the Safe Harbor Amount, and (b) if the reduction of the
cash portions of the Payments, payable under this Agreement, to zero would not be sufficient to reduce the Parachute Value of all Payments to the Safe
Harbor Amount, then any cash portions of the Payments payable to Employee under any other agreements, policies, plans, programs, or arrangements
shall be reduced, in the
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reverse order in which they are due to be paid commencing with the latest such payment, until the Parachute Value of all Payments paid to Employee, in
the aggregate, equals the Safe Harbor Amount, and (c) if the reduction of all cash portions of the Payments, payable pursuant to this Agreement or
otherwise, to zero would not be sufficient to reduce the Parachute Value of all Payments to the Safe Harbor Amount, then non-cash portions of the
Payments shall be reduced, in the reverse order in which they are due to be paid commencing with the latest such payment, until the Parachute Value of
all Payments paid to Employee, in the aggregate, equals the Safe Harbor Amount; provided that in all events any Payment which receives the favorable
valuation under Q&A-24 (b) and (c) of Treas. Reg. §1-280G shall not be reduced before all Payments which do not receive such favorable valuation
have been reduced. All calculations under this Section shall be determined by a national accounting firm selected by the Company (which may include
the Company’s outside auditors). The Company shall pay all costs to obtain and provide such calculations to Employee and the Company and such
calculations shall be provided to any Payment being paid to Employee. For purposes of this Agreement, the “Parachute Value” of a Payment shall mean
the present value as of the date of the change in ownership or effective control, within the meaning of Section 280G of the Code, of the portion of such
Payment that constitutes a “parachute payment” under Section 280G(b)(2) of the Code, as determined for purposes of determining whether and to what
extent the Excise Tax will apply to such Payment.

 
19. INDEMNIFICATION/D&O LIABILITY INSURANCE COVERAGE

On the Start Date, the Company agrees to enter into the indemnification agreement attached hereto as Exhibit C with Employee. Both during the
Employment Period and thereafter, the Company agrees that Employee shall be covered under its directors’ and officers’ liability insurance policies on a
basis no less favorable to Employee than any other senior executive of the Company is so covered until such time as suits and/or claims can no longer be
brought against Employee as a matter of law.

 
20. MISCELLANEOUS

This Agreement is not effective unless fully executed by the Chief Executive Officer of the Company and Employee. This Agreement may not be
modified, amended, or terminated except by an instrument in writing signed by Employee and the Chief Executive Officer (or Chief Legal Officer of the
Company or by an authorized officer of the Company) and that expressly identifies the amended provision of this Agreement. This Agreement contains
the entire agreement of the parties on the subject matters in this Agreement and supersedes any prior written or oral agreements or understandings
between the parties. However, except with respect to the acceleration provisions in Section 8(f)(3) and the provisions of the Sign-On Equity Grant set
forth in Section 3(d) and the provisions relating to the annual equity grants in Section 3(e), to the extent of any conflict in the terms of this Agreement
and the Equity Plan, the Grant Agreement and any other grant agreement applicable to the annual equity grants to which the Employee is subject, the
terms of the Equity Plan and related grant agreements control. This Agreement may be executed in counterparts, a counterpart transmitted via electronic
means, and all executed counterparts, when taken together, shall constitute sufficient proof of the parties’ entry into this Agreement. The failure of a
party to require performance of any provision of this Agreement shall not affect the right of such party to later enforce any provision. A waiver of the
breach of any term or condition of this Agreement shall not be deemed a waiver of any subsequent breach of the same or any other term or condition.
The headings in this Agreement are inserted for convenience of reference only and shall not control the meaning of any provision hereof.
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If any provision of this Agreement shall, for any reason, be held unenforceable, such unenforceability shall not affect the remaining provisions
hereof, except as specifically noted in this Agreement, or the application of such provisions to other persons or circumstances, all of which shall be
enforced to the greatest extent permitted by law. The Company and Employee agree that the restrictions contained in Section 4, 5, and 6, are reasonable
in scope and duration and are necessary to protect Confidential Information. If any restrictive covenant is held to be unenforceable because of the scope,
duration or geographic area of such restrictive covenant, the parties agree that a court or arbitrator may reduce the scope, duration, or geographic area,
and in its reduced form, such provision shall be enforceable. Should a court or arbitrator find that Employee violated the provisions of Sections 4, 5, and
6, then in addition to all other remedies available to Company, the duration of these covenants shall be extended for the period of time when Employee
began such violation until Employee permanently ceases such violation.

If any provision of this Agreement is held to be illegal, invalid, or unenforceable by a court or arbitrator under Section 14 above under present or
future laws effective during the term of Employee’s employment under this Agreement, such provision shall be fully severable, this Agreement shall be
construed and enforced as if such illegal, invalid, or unenforceable provision were never a part of this Agreement, and the remaining provisions of this
Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance from this
Agreement.
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Upon full execution by the Company and Employee, this Agreement shall be effective on the date first written above.
 
EMPLOYEE:
 
/s/ Amar Maletira
Amar Maletira
 
COMPANY:
 
/s/ Holly Windham
Rackspace Technology, Inc.
 
By: Holly B. Windham
 
Its: EVP & Chief Legal and People Officer
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Exhibit A

Saankhya Labs, Bangalore, India



Exhibit B

Notice of Grant and Restricted Stock Unit Agreement



RACKSPACE TECHNOLOGY, INC.
2020 EQUITY INCENTIVE PLAN

NOTICE OF GRANT OF RESTRICTED STOCK UNITS

Unless otherwise defined herein, the terms defined in the 2020 Rackspace Technology, Inc.’s Equity Incentive Plan (the “Plan”) shall have the
same defined meanings in this Notice of Grant of Restricted Stock Units (the “Notice of Grant”) and Restricted Stock Unit Agreement (the
“Agreement”).
 
Participant:   Amar Maletira

Address:   [ADDRESS]
  [ADDRESS]
  [CITY, STATE]
  [ZIPCODE]

Participant has been granted Restricted Stock Units over Common Stock of Rackspace Technology, Inc., subject to the terms and conditions of the
Plan and this Agreement, as follows:

Grant Number:

Date of Grant1:

Number of Restricted Stock Units Granted2:

Vesting Schedule:

Subject to accelerated vesting as set forth below or in the Plan, the Restricted Stock Units will vest, in whole or in part, in accordance with the following
schedule:
 

Vest Date   Percentage Vested Shares Vesting
Six-month anniversary of the grant date   16.37%  
1st anniversary of the Date of Grant   33.33%  
2nd anniversary of the Date of Grant   25%  
3rd anniversary of the Date of Grant   25%  

 
1 To be the date Mr. Maletira commences employment.
 
2 To be determined by dividing $15,000,000 by the 60-day volume weighted average price of the RXT stock (or if there is not such 60-day average,

the volume weighted average price from the initial public trading date to (and including) the Grant Date).



RACKSPACE TECHNOLOGY, INC.
2020 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

This RESTRICTED STOCK UNIT AGREEMENT (this “Agreement”), dated as of [●], 2020 (the “Grant Date”), by and among
RACKSPACE TECHNOLOGY, INC., a Delaware corporation (the “Company”), and Amar Maletira (the “Participant”).

WHEREAS, the Company, acting through a Committee (as defined in the Company’s 2020 Equity Incentive Plan (the “Plan”)), has granted to the
Participant, effective as of the date of this Agreement, Restricted Stock Units under the Plan to acquire a number of shares of Common Stock (as defined
in the Plan) on the terms and subject to the conditions set forth in this Agreement and the Plan;

NOW, THEREFORE, in consideration of the promises and of the mutual agreements contained in this Agreement, the parties hereto agree as
follows:

Section 1. The Plan. The terms and provisions of the Plan are hereby incorporated into this Agreement as if set forth herein in their entirety
(including, without limitation, the provisions of Article 8 and Article 12). In the event of a conflict between any provision of this Agreement and the
Plan, the provisions of this Agreement shall control. A copy of the Plan may be obtained from the Company by the Participant upon request. Capitalized
terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Plan. Notwithstanding Sections 10.5(b) and 12.2 of the Plan
to the contrary, the Plan and this Agreement may not be amended (nor may this Agreement be terminated) in a manner which is material and adverse to
the Participant unless such amendment or termination is required to comply with applicable law (including treasury regulations) or is consented to by the
Participant in writing (which consent shall not be unreasonably withheld, conditioned or delayed).

Section 2. Vesting. Subject to the Participant’s continued employment or other service relationship with the Company or one of its Subsidiaries
(such applicable entity, the “Employer”) through each applicable vesting date (except as otherwise provided in this Section 2), the Restricted Stock Units
shall become non-forfeitable and shall vest on each of the “Vest Dates” set forth in the schedule below; provided, however, that the Restricted Stock
Units shall immediately become non-forfeitable and vest upon a Change in Control.
 

Vest Date   
Percentage

Vested   
Shares
Vesting 

Six-month anniversary of the Date of Grant    16.37%  
1st anniversary of the Date of Grant    33.33%  
2nd anniversary of the Date of Grant    25%  
3rd anniversary of the Date of Grant    25%  

Notwithstanding anything contained herein to the contrary, the Restricted Stock Units shall cease vesting as of the date of the Participant’s Termination
of Service for any reason and no portion of the Restricted Stock Units that is not vested as of such time shall vest thereafter (i.e., that portion of the
Restricted Stock Units that is not vested shall be forfeited immediately); provided, however, that the Restricted Stock Units shall immediately become
non-forfeitable and vest upon the Participant’s Termination of Service if and to the extent provided by, and subject to any conditions of, Section 8(f)(3)
of the Employment Agreement by and between Participant and the Company dated October __, 2020 (the “Employment Agreement”).
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Section 3. Delivery of Shares. As soon as practicable after the vesting date or other vesting event under this Agreement but in no event later than
the seventieth (70th) calendar day following such vesting date, the Participant shall receive the number of Shares that correspond to the number of
Restricted Stock Units that have become vested on the applicable vesting date. Notwithstanding the foregoing, in accordance with Section 8.3 of the
Plan, the Committee, at its sole discretion, may settle the Restricted Stock Units in cash if necessary or appropriate for legal or administrative reasons
based on laws in the Participant’s jurisdiction.

Section 4. Restriction on Transfer. The Restricted Stock Units may not be transferred, pledged, assigned, hypothecated or otherwise disposed of in
any way by the Participant. The Restricted Stock Units shall not be subject to execution, attachment or similar process. Any attempted assignment,
transfer, pledge, hypothecation or other disposition of the Restricted Stock Units contrary to the provisions hereof, and the levy of any execution,
attachment or similar process upon the Restricted Stock Units, shall be null and void and without effect.

Section 5. Participant’s Employment or Other Service Relationship. Nothing in this Agreement nor the grant of the Restricted Stock Units shall
confer upon the Participant any right to continue the Participant’s employment or other service relationship with the Company or, if different, the
Employer or interfere in any way with the right of the Company or, if different, the Employer to terminate the Participant’s employment or other service
relationship or to increase or decrease the Participant’s compensation at any time, subject at all times to the terms of the Employment Agreement. The
grant of Restricted Stock Units is an exceptional, voluntary and one-time benefit and, as except as otherwise set forth in the Employment Agreement,
does not create any contractual or other right to receive any other grant of other Awards (including Restricted Stock Units) under the Plan in the future,
or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted in the past. The grant of the Restricted Stock Units does
not form or amend part of the Participant’s entitlement to remuneration or benefits in terms of his employment or other service relationship with the
Company or, if different, the Employer, if any, at any time.

Section 6. Termination. For the avoidance of doubt, subject to Section 2 above, the Restricted Stock Units shall cease vesting and shall be forfeited
immediately as of the date of the Participant’s Termination of Service.

Section 7. Responsibility for Taxes.

(a) The Participant acknowledges that, regardless of any action taken by the Company or the Employer, the ultimate liability for all income tax,
social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to the Participant’s participation in the Plan and
legally applicable to the Participant (“Tax-Related Items”) is and remains the Participant’s responsibility and may exceed the amount actually withheld
by the Company or the Employer. The Participant further acknowledges that the Company and/or the Employer (i) make no representations or
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Restricted Stock Units, including, but not limited to,
the grant or vesting of the Restricted Stock Units, the subsequent sale of Shares acquired pursuant to such vesting; and (ii) do not commit to and are
under no obligation to structure the terms of the grant or any aspect of Restricted Stock Units to reduce or eliminate the Participant’s liability for
Tax-Related Items or achieve any particular tax result. The Participant shall not make any claim against the Company, the Employer or any other
Subsidiary, or their respective board, officers or employees related to Tax-Related Items arising from the Restricted Stock Units. Further, if the
Participant is subject to Tax-Related Items in more than one jurisdiction, the Participant acknowledges that the Company and/or the Employer (or former
employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
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(b) Prior to the relevant taxable or tax withholding event, as applicable, the Participant agrees to make adequate arrangements satisfactory to the
Company and/or the Employer to satisfy all Tax-Related Items. In this regard, the Participant authorizes the Company and/or the Employer, or their
respective agents, to satisfy any applicable withholding obligations with regard to Tax-Related Items by withholding Shares to be issued upon vesting.
Alternatively, if the Company determines in its sole discretion that withholding Shares is not feasible under applicable tax or securities laws or has
materially adverse accounting consequences, the Participant authorizes the Company and/or the Employer, or their respective agents, at their discretion
and with no obligation to do so, to satisfy any applicable withholding obligations with regard to Tax-Related Items by one or a combination of the
following:

(i) withholding from the Participant’s wages or other cash compensation paid to the Participant by the Company, the Employer or any other
Subsidiary;

(ii) withholding from proceeds of the sale of Shares acquired at vesting either through a voluntary sale or through a mandatory sale arranged
by the Company (on the Participant’s behalf pursuant to this authorization) without further consent; and/or

(iii) any other methods approved by the Committee and permitted by applicable laws.

(c) Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable minimum
statutory withholding amounts or other applicable withholding rates, including maximum applicable rates, in which case the Participant may receive a
refund of any over-withheld amount and will have no entitlement to the Share equivalent or, if not refunded, the Participant may seek a refund from the
local tax authorities. If the obligation for Tax-Related Items is satisfied by withholding in Shares, the Participant is deemed, for tax purposes, to have
been issued the full number of Shares subject to the vested Restricted Stock Units, notwithstanding that a number of the Shares is held back solely for
the purpose of paying the Tax-Related Items. Finally, the Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items
that the Company or the Employer may be required to withhold or account for as a result of the Participant’s participation in the Plan that cannot be
satisfied by the means previously described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if the
Participant fails to comply with his obligations in connection with the Tax-Related Items.

(d) Notwithstanding the foregoing, Participant may, at Participant’s option, satisfy, in whole or in part, any tax withholding obligations through a
“net settlement” procedure by requiring that the Company (x) withhold Shares (that would otherwise be deliverable to Participant upon settlement of the
Restricted Stock Units) with a fair market value equal to the amount of such tax withholding liability (up to the maximum permissible amount), and
(y) remit such withholding taxes to the appropriate taxing authorities (with any fractional amount of such withholding paid by Participant in cash).

Section 8. Nature of Grant. In accepting the Restricted Stock Units, the Participant acknowledges, understands and agrees that:

(a) the Plan is established voluntarily by the Company, it is discretionary in nature, and may be modified, amended, suspended or
terminated by the Company at any time, to the extent permitted by the Plan, except as otherwise expressly provided in this Agreement;

(b) all decisions with respect to future Restricted Stock Units or other grants, if any, will be at the sole discretion of the Company, except
as otherwise expressly provided in the Employment Agreement;
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(c) the Participant is voluntarily participating in the Plan;

(d) the Restricted Stock Units and any Shares acquired upon vesting, and the income and value of same, are not intended to replace any
pension rights or compensation;

(e) the Restricted Stock Units and any Shares acquired upon vesting, and the income and value of same, are not part of normal or expected
compensation for any purpose, including, without limitation, for purposes of calculating any severance, resignation, termination, redundancy, dismissal,
end-of-service payments, bonuses, long-service awards, leave-related payments, holiday pay, pension or retirement or welfare benefits or similar
mandatory payments;

(f) the future value of the Shares underlying the Restricted Stock Units is unknown, indeterminable, and cannot be predicted with
certainty;

(g) if the Restricted Stock Units vest and the Participant acquires Shares, the value of such Stock may increase or decrease in value;

(h) unless otherwise agreed with the Company, the Restricted Stock Units and the Shares subject to the Restricted Stock Units, and the
income and value of same, are not granted as consideration for, or in connection with, the service the Participant may provide as a director of any
Subsidiary;

(i) except to the extent such forfeiture violates the Employment Agreement, no claim or entitlement to compensation or damages shall
arise from forfeiture of the Restricted Stock Units resulting from a Termination of Service (for any reason whatsoever, whether or not later found to be
invalid or in breach of employment laws in the jurisdiction where the Participant is employed or rendering services or the terms of the Participant’s
employment or service agreement, if any);

(j) unless otherwise provided in the Plan, this Agreement or by the Company in its sole discretion, the Restricted Stock Units and the
benefits evidenced by this Agreement do not create any entitlement to have the Restricted Stock Units or any such benefits transferred to, or assumed by,
another company nor to be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares;

(k) neither the Company, the Employer nor any other Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation
between the Participant’s local currency and the United States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to the
Participant pursuant to the vesting of the Restricted Stock Units or the subsequent sale of any Shares acquired upon vesting; and

(m) the Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding the
Participant’s participation in the Plan or the Participant’s acquisition or sale of the Shares. The Participant should consult with his personal tax, legal and
financial advisors regarding his participation in the Plan before taking any action related to the Plan.

Section 9. Data Privacy Consent.

The Company is located at 1 Fanatical Place, Windcrest, TX 78218, USA and grants employees of the Company and its other
Subsidiaries and Affiliates, the opportunity to participate in the Plan, at the Company’s sole discretion. If the Participant would like to participate in
the Plan, the Participant understands that he should review the following information about the Company’s data processing practices and declare
his consent.
 

5



(a) Data Collection and Usage. The Company collects, processes and uses the Participant’s personal data, including, but without
limitation, name, home address and telephone number, date of birth, social insurance number or other identification number (e.g., resident
registration number), passport number, salary, citizenship, job title, any Shares of stock or directorships held in the Company, and details of all
awards, canceled, vested, or outstanding in the Participant’s favor, which the Company receives from the Participant or the Participant’s Employer.
If the Company offers the Participant the opportunity to participate in the Plan, then the Company will collect the Participant’s personal data for
purposes of allocating stock and implementing, administering and managing the Plan. The Company’s legal basis for the processing of the
Participant’s personal data would be the Participant’s consent.

(b) Stock Plan Administration Service Providers. The Company transfers participant data to E*Trade, an independent service provider
based in the United States, which assists the Company with the implementation, administration and management of the Plan, and if the Participant’s
Restricted Stock Units vest, the Company transfers shareholder data to Computershare, an independent service provider based in the United States,
which assists the Company with its stock administration. In the future, the Company may select different service provider(s) and share the
Participant’s personal data with another company that serves in similar capacities. The Company’s service providers may open an account for the
Participant. The Participant will be asked to agree on separate terms and data processing practices with the applicable service providers, which, as it
relates to Plan administration service provider, is a condition to the Participant’s ability to participate in the Plan.

(c) International Data Transfers. The Company and its service providers are based in the United States. If the Participant is outside of
the United States, the Participant should note that his country may have enacted data privacy laws that are different from the United States.

(d) Data Retention. The Company will use the Participant’s personal data only as long as is necessary to implement, administer and
manage the Participant’s participation in the Plan or as required to comply with legal or regulatory obligations, including under tax and security
laws. When the Company no longer needs the Participant’s personal data, the Company will remove it from it from its systems.

(e) Voluntariness and Consequences of Consent Denial or Withdrawal. The Participant’s participation in the Plan and the Participant’s
grant of consent is purely voluntary. The Participant may deny or withdraw his consent at any time. If the Participant does not consent, or if the
Participant withdraws his consent, the Participant cannot participate in the Plan. This would not affect the Participant’s salary as an employee; the
Participant would merely forfeit the opportunities associated with the Plan.

(f) Data Subject Rights. The Participant has a number of rights under data privacy laws in his country. Depending on where the
Participant is based, his rights may include the right to (i) request access or copies of personal data the Company processes, (ii) rectification of
incorrect data, (iii) deletion of data, (iv) restrictions on processing, (v) portability of data, (vi) to lodge complaints with competent authorities in the
Participant’s country, and/or (vii) a list with the names and addresses of any potential recipients of the Participant’s personal data. To receive
clarification regarding the Participant’s rights or to exercise his rights, the Participant should please contact the Company at Attn: Stock Plan
Administrator, 1 Fanatical Place, Windcrest, TX 78218, USA.
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(g) The Participant also understands that the Company may rely on a different legal basis for the processing or transfer of data in the
future and/or request the Participant to provide another data privacy consent. If applicable and upon request of the Company, the Participant agrees
to provide an executed acknowledgement or data privacy consent form to the Company or the Employer (or any other acknowledgements,
agreements or consents) that the Company and/or the Employer may deem necessary to obtain under the data privacy laws in the Participant’s
country, either now or in the future. The Participant understands that he will not be able to participate in the Plan if the Participant fails to execute
any such acknowledgement, agreement or consent requested by the Company and/or the Employer.

Section 10. Compliance with Law. Notwithstanding any other provisions of the Plan or this Agreement, unless there is an exemption from any
registration, qualification or other legal requirement applicable to the Shares, the Company shall not be required to deliver any Shares issuable upon
vesting of the Restricted Stock Units prior to the completion of any registration or qualification of the Shares under any U.S. or non-U.S. local, state or
federal securities or exchange control law or regulation or under rulings or regulations of the U.S. Securities and Exchange Commission (“SEC”) or of
any other governmental regulatory body, or prior to obtaining any approval or other clearance from any U.S. or non-U.S. local, state or federal
governmental agency, which registration, qualification or approval the Company shall, in its absolute discretion, deem necessary or advisable. The
Participant understands that the Company is under no obligation to register or qualify the Shares with the SEC or any U.S. or non-U.S. state or other
securities commission or to seek approval or clearance from any governmental authority for the issuance or sale of the Shares and the inability of the
Company to obtain approval from any regulatory body having authority deemed by the Company to be necessary for the lawful issuance and sale of any
Shares pursuant to the Restricted Stock Units shall relieve the Company of any liability with respect to the non-issuance or sale of the Shares as to which
such approval shall not have been obtained.

Section 11. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to current or
future participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to
participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

Section 12. Language. The Participant acknowledges that he is sufficiently proficient in English to understand the terms and conditions of this
Agreement. Furthermore, if the Participant has received this Agreement, or any other document related to the Restricted Stock Units and/or the Plan
translated into a language other than English and if the meaning of the translated version is different than the English version, the English version will
control.

Section 13. Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Participant’s participation in
the Plan, on the Restricted Stock Units and on any Shares purchased upon vesting of the Restricted Stock Units, to the extent the Company determines it
is necessary or advisable for legal or administrative reasons, and to require the Participant to sign any additional agreements or undertakings that may be
reasonably necessary to accomplish the foregoing.

Section 14. Notices. All notices, claims, certificates, requests, demands and other communications hereunder shall be in writing and shall be
deemed to have been duly given and delivered if personally delivered or if sent by an internationally recognized overnight courier, by email, or by
registered or certified mail, return receipt requested and postage prepaid, addressed as follows:
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If to the Company, to it at its current executive offices and to:

1 Fanatical Place
City of Windcrest
San Antonio, Texas 78218
Attn: Stefanie Box, VP & Deputy General Counsel
Legalnotice@rackspace.com

If to the Participant, to him at the address set forth on the signature page hereto or to such other address as the party to whom notice is to be given
may have furnished to the other party in writing in accordance herewith.

Any such notice or communication shall be deemed to have been received (a) in the case of personal delivery, on the date of such delivery (or if
such date is not a business day, on the next business day after the date of delivery), (b) in the case of internationally recognized overnight courier, on the
next business day after the date sent, (c) in the case of email, when transmitted via email (in each case, if no “system error” or other notice of
non-delivery is generated) to the applicable party and its legal counsel set forth above, and (d) in the case of mailing by registered or certified mail, on
the third business day following that on which the piece of mail containing such communication is posted.

Section 15. Waiver of Breach. The waiver by either party of a breach of any provision of this Agreement must be in writing and shall not operate
or be construed as a waiver of any other or subsequent breach.

Section 16. Participant’s Undertaking. The Participant hereby agrees to take whatever additional actions and execute whatever additional
documents the Company may in its reasonable judgment deem necessary or advisable in order to carry out or effect one or more of the obligations or
restrictions imposed on the Participant pursuant to the express provisions of this Agreement and the Plan.

Section 17. Modification of Rights. The rights of the Participant are subject to modification and termination in certain events as provided in this
Agreement and the Plan (with respect to the Restricted Stock Units granted hereby). Notwithstanding the foregoing, the Participant’s rights under this
Agreement and the Plan may not be materially impaired (other than an impairment that is or that would likely be the result of Company’s lawful
compliance with the terms of the Employment Agreement) without the Participant’s written consent, which consent will not be unreasonably withheld,
conditioned or delayed.

Section 18. Governing Law; Consent to Jurisdiction.

(a) NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN ANY SERVICE AGREEMENT, THIS AGREEMENT
WILL BE GOVERNED BY AND CONSTRUED EXCLUSIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICTING PROVISION OR RULE (WHETHER OF THE STATE OF
DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF
DELAWARE TO BE APPLIED. IN FURTHERANCE OF THE FOREGOING, THE INTERNAL LAW OF THE STATE OF DELAWARE WILL
CONTROL THE INTERPRETATION AND CONSTRUCTION OF THIS AGREEMENT, EVEN IF UNDER SUCH JURISDICTION’S CHOICE OF
LAW OR CONFLICT OF LAW ANALYSIS, THE SUBSTANTIVE LAW OF SOME OTHER JURISDICTION WOULD ORDINARILY APPLY.
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(b) Notwithstanding anything to the contrary contained in any service agreement (other than Sections 3(d), 3(e) and 8(f)(3) of the
Employment Agreement which shall be governed by Section 14(B) of such agreement), each of the parties hereto irrevocably (i) consents to submit
itself to the personal jurisdiction of the Delaware Court of Chancery, or in the event (but only in the event) that the Delaware Court of Chancery does not
have subject matter jurisdiction over such legal action or proceeding, the United States District Court for the District of Delaware, or in the event (but
only in the event) that such United States District Court for the District of Delaware also does not have subject matter jurisdiction over such legal action
or proceeding, any Delaware state court sitting in New Castle County, in connection with any matter based upon or arising out of this Agreement or the
actions of the parties hereof, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
such court and (iii) agrees that it will not bring any action relating to this Agreement in any court other than the courts of the State of Delaware, as
described above. Each party to this Agreement hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any action or proceeding with respect to this Agreement, any claim that it is not personally subject to the jurisdiction of the above-named
courts for any reason, that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such
courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or
otherwise), and to the fullest extent permitted by applicable law, that the suit, action or proceeding in any such court is brought in an inconvenient
forum, that the venue of such suit, action or proceeding is improper, or that this Agreement or the subject matter hereof, may not be enforced in or by
such courts and further irrevocably waives, to the fullest extent permitted by applicable law, the benefit of any defense that would hinder, fetter or delay
the levy, execution or collection of any amount to which a party hereto is entitled pursuant to the final judgment of any court having jurisdiction.

Section 19. Insider Trading/Market Abuse Restrictions. Depending on the Participant’s country, the Participant may be subject to insider trading
restrictions and/or market abuse laws in applicable jurisdictions, which may affect the Participant’s ability to, directly or indirectly, acquire, sell or
attempt to sell Shares or otherwise dispose of Shares or rights to Shares (e.g., the Restricted Stock Units) under the Plan during such times as the
Participant is considered to have “inside information” regarding the Company (as defined by the laws in the applicable jurisdictions or the Participant’s
country). The Participant could be prohibited from (i) disclosing the inside information to any third party, which may include fellow employees (other
than on a “need to know” basis); (ii) “tipping” third parties or causing them to otherwise buy or sell securities; and (iii) cancelling or amending orders
the Participant placed before he possessed inside information. Any restrictions under these laws or regulations are separate from and in addition to any
restrictions that may be imposed under any applicable Company insider trading policy. The Participant is responsible for ensuring the Participant’s
compliance with any applicable restrictions and is advised to speak with his personal legal advisor on this matter.

Section 20. Exchange Control, Tax And/Or Foreign Asset/Account Reporting. The Participant acknowledges that, depending on his country, the
Participant may be subject to foreign asset/account, exchange control and/or tax reporting requirements as a result of the acquisition, holding and/or
transfer of Shares or cash derived from his participation in the Plan, in, to and/or from a brokerage/bank account or legal entity located outside the
Participant’s country. The applicable laws of the Participant’s country may require that the Participant report such accounts, assets, the balances therein,
the value thereof and/or the transactions related thereto to the applicable authorities in such country. The Participant acknowledges that he is responsible
for ensuring compliance with any applicable foreign asset/account, exchange control and tax reporting requirements and is advised to consult his
personal legal advisor on this matter.

Section 21. Section 409A. It is the intent of this Agreement that it and all payments and benefits hereunder be exempt from, or comply with, the
requirements of Section 409A so that none of the Restricted Stock Units provided under this Agreement or Shares issuable thereunder will be subject to
the additional tax imposed under Section 409A, and any ambiguities herein will be interpreted to be so exempt or so comply. Each payment payable
under this Agreement is intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2).
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Section 22. Counterparts. This Agreement may be executed in one or more counterparts, and each such counterpart shall be deemed to be an
original, but all such counterparts together shall constitute but one agreement.

Section 23. Entire Agreement. This Agreement and the Plan (and the other writings referred to herein) constitute the entire agreement between the
parties with respect to the subject matter hereof and thereof and supersede all prior written or oral negotiations, commitments, representations and
agreements with respect thereto.

Section 24. Severability. It is the desire and intent of the parties hereto that the provisions of this Agreement be enforced to the fullest extent
permissible under the laws and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision of
this Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, prohibited or unenforceable for any reason, such provision, as to
such jurisdiction, shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction. Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or
unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining provisions of this
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 25. Enforcement. In the event the Company or the Participant institutes litigation under Section 18 to enforce or protect its rights under
this Agreement or the Plan, each party shall be solely responsible for all attorneys’ fees, out-of-pocket costs and disbursements it incurs relating to such
litigation.

Section 26. Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT THAT IT MAY LEGALLY AND EFFECTIVELY DO SO, TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING
ARISING HEREUNDER.

Section 27. Required Acceptance. This Agreement is conditioned upon the Participant’s agreement to all terms of this Agreement. If the
Participant does not agree (whether electronically or otherwise) to this Agreement within thirty (30) days from the Grant Date of the Restricted Stock
Units, the Restricted Stock Units shall be terminable by the Company.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Restricted Stock Unit Agreement as of the date first written above.
 

RACKSPACE TECHNOLOGY, INC.

By:   
 Name:  Holly B. Windham
 Title:  Executive Vice President

PARTICIPANT
 
AMAR MALETIRA

Residence Address:

Number of Restricted Stock Units
Granted:
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INDEMNIFICATION AGREEMENT1

by and between

RACKSPACE TECHNOLGY, INC.

and

AMAR MALETIRA
as Indemnitee

 
 

Dated as of                  2020
 

 
   
1 As approved by the Board of Directors of Rackspace Technology, Inc. on July 24, 2020.
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INDEMNIFICATION AGREEMENT

INDEMNIFICATION AGREEMENT, dated effective as of ____ ___, 2020 (this “Agreement”), by and between Rackspace Technology,
Inc., a Delaware corporation (the “Company”), and Amar Maletira (“Indemnitee”). Capitalized terms used herein and not otherwise defined shall have
the respective meanings set forth in Article 1.

WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as Indemnitee, to serve the
Company;

WHEREAS, in order to induce Indemnitee to provide or continue to provide services to the Company, the Company wishes to provide for
the indemnification of, and advancement of expenses to, Indemnitee to the fullest extent permitted by law;

WHEREAS, the Company and Indemnitee further recognize the substantial increase in corporate litigation in general, subjecting directors,
officers, employees, agents and fiduciaries to expensive litigation risks at the same time as the availability and scope of coverage of liability insurance
provide increasing challenges for the Company;

WHEREAS, the Company’s Second Amended and Restated Certificate of Incorporation (as the same may be amended and/or restated
from time to time, the “Certificate of Incorporation”) requires indemnification of the officers and directors of the Company, and Indemnitee may also be
entitled to indemnification pursuant to applicable provisions of the Delaware General Corporation Law (“DGCL”);

WHEREAS, the Certificate of Incorporation and the DGCL expressly provide that the indemnification provisions set forth therein are not
exclusive, and thereby contemplate that contracts providing for indemnification may be entered into between the Company and members of the board of
directors of the Company (the “Board”), executive officers and other key employees of the Company;

WHEREAS, this Agreement is a supplement to and in furtherance of the Certificate of Incorporation and any resolutions adopted pursuant
thereto and shall not be deemed a substitute therefor nor to diminish or abrogate any rights of Indemnitee thereunder (regardless of, among other things,
any amendment to or revocation of governing documents or any change in the composition of the Board or any Corporate Transaction); and

WHEREAS, Indemnitee will serve or continue to serve as a director, officer or key employee of the Company for so long as Indemnitee is
duly elected or appointed or until Indemnitee tenders his or her resignation or is otherwise terminated by the Company.

NOW, THEREFORE, in consideration of the promises and the covenants contained herein, the Company and Indemnitee do hereby
covenant and agree as follows:



ARTICLE 1

DEFINITIONS

As used in this Agreement:

1.1. “Affiliate” shall have the meaning set forth in Rule 405 under the Securities Act of 1933, as amended (as in effect on the date hereof).

1.2. “Agreement” shall have the meaning set forth in the preamble.

1.3. “Beneficial Owner” and “Beneficial Ownership” shall have the meaning set forth in Rule 13d-3 under the Exchange Act (as in effect
on the date hereof).

1.4. “Board” shall have the meaning set forth in the recitals.

1.5. “Bylaws” shall mean the Company’s Second Amended and Restated Bylaws (as the same may be amended and/or restated from time
to time).

1.6. “Certificate of Incorporation” shall have the meaning set forth in the recitals.

1.7. “Change in Control” shall mean, and shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the
following events:

(a) Acquisition of Stock by Third Party. Any Person other than a Permitted Holder is or becomes the Beneficial Owner, directly or
indirectly, of securities of the Company representing more than 50% of the combined voting power of the Company’s then outstanding Voting
Securities, unless (i) the change in the relative Beneficial Ownership of the Company’s securities by any Person results solely from a reduction in
the aggregate number of outstanding shares of securities entitled to vote generally in the election of directors or (ii) such acquisition was approved
in advance by the Continuing Directors and such acquisition would not constitute a Change in Control under part (c) of this definition;

(b) Change in Board of Directors. Individuals who, as of the date hereof, constitute the Board, and any new director whose
appointment or election by the Board or nomination for election by the Company’s stockholders was approved or recommended by a vote of at
least a majority of the directors then still in office who were directors on the date hereof or whose appointment, election or nomination for election
was previously so approved or recommended by the directors referred to in this clause (b) (collectively, the “Continuing Directors”), cease for any
reason to constitute at least a majority of the members of the Board;

(c) Corporate Transactions. The effective date of a reorganization, merger or consolidation of the Company (in each case, a
“Corporate Transaction”), unless following such Corporate Transaction: (i) all or substantially all of the individuals and entities who were the
Beneficial Owners of Voting Securities of the Company immediately prior to such Corporate Transaction beneficially own, directly or indirectly,
more than 50% of the combined voting power of the then outstanding Voting Securities of the Company or other Person resulting from such
Corporate Transaction (including, without limitation, a corporation or other Person that as a result of such transaction owns the Company or all or
substantially all of the Company’s
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assets either directly or through one or more Subsidiaries) in substantially the same proportions as their ownership of Voting Securities
immediately prior to such Corporate Transaction; (ii) no Person (excluding any corporation resulting from such Corporate Transaction or the
Permitted Holders) is the Beneficial Owner, directly or indirectly, of 50% or more of the combined voting power of the then outstanding Voting
Securities of the Company or other Person resulting from such Corporate Transaction, except to the extent that such ownership existed prior to
such Corporate Transaction; and (iii) at least a majority of the board of directors of the Company or other Person resulting from such Corporate
Transaction were Continuing Directors at the time of the execution of the initial agreement, or of the action of the Board, providing for such
Corporate Transaction; or

(d) Other Events. The approval by the stockholders of the Company of a plan of complete liquidation or dissolution of the Company
or the consummation of an agreement or series of related agreements for the sale or other disposition, directly or indirectly, by the Company of all
or substantially all of the Company’s assets, other than such sale or other disposition by the Company of all or substantially all of the Company’s
assets to a Person, at least 50% of the combined voting power of the Voting Securities of which are Beneficially Owned by (i) the stockholders of
the Company immediately prior to such sale or (ii) the Permitted Holders.

1.8. “Company” shall have the meaning set forth in the preamble and shall also include, in addition to the resulting corporation or other
entity, any constituent corporation (including, without limitation, any constituent of a constituent) absorbed in a consolidation or merger that, if its
separate existence had continued, would have had power and authority to indemnify its directors, officers, employees or agents, so that if Indemnitee is
or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a
director, officer, manager, managing member, employee or agent of another corporation, partnership, limited liability company, joint venture, trust or
other enterprise, Indemnitee shall stand in the same position under the provisions of this Agreement with respect to the resulting or surviving
corporation or other entity as Indemnitee would have with respect to such constituent corporation if its separate existence had continued.

1.9. “Continuing Directors” shall have the meaning set forth in Section 1.7(b).

1.10. “Corporate Status” shall describe the status as such of a person who is or was a director, officer, trustee, general partner, manager,
managing member, fiduciary, employee or agent of the Company or of any other Enterprise which such person is or was serving at the request of the
Company.

1.11. “Corporate Transaction” shall have the meaning set forth in Section 1.7(c).

1.12. “Delaware Court” shall mean the Court of Chancery of the State of Delaware.

1.13. “DGCL” shall have the meaning set forth in the recitals.

1.14. “Disinterested Director” shall mean a director of the Company who is not and was not a party to the Proceeding in respect of which
indemnification is sought by Indemnitee.

1.15. “Enterprise” shall mean the Company and any other corporation, constituent corporation (including, without limitation, any
constituent of a constituent) absorbed in a consolidation or merger to which the Company (or any of its wholly owned Subsidiaries) is a party, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the
Company as a director, officer, trustee, general partner, manager, managing member, fiduciary, employee or agent.
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1.16. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

1.17. “Expenses” shall include all reasonable and documented costs, expenses and fees, including, but not limited to, attorneys’ fees,
retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges,
postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, investigating, being or preparing to be a witness in, settling or negotiating for the settlement of, responding to or
objecting to a request to provide discovery in, or otherwise participating in, any Proceeding. Expenses also shall include expenses incurred in connection
with any appeal resulting from any Proceeding, including, without limitation, the premium, security for, and other costs relating to any cost bond,
supersedeas bond, or other appeal bond or its equivalent and any federal, state, local or foreign taxes imposed on the Indemnitee as a result of the actual
or deemed receipt of any payments under this Agreement. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount
of judgments, fines or penalties against Indemnitee.

1.18. “Indemnification Arrangements” shall have the meaning set forth in Section 15.2.

1.19. “Indemnitee” shall have the meaning set forth in the preamble.

1.20. “Indemnitee-Related Entities” shall mean any corporation, limited liability company, partnership, joint venture, trust, employee
benefit plan or other enterprise (other than the Company, any other Enterprise controlled by the Company or the insurer under and pursuant to an
insurance policy of the Company or any such controlled Enterprise) from whom an Indemnitee may be entitled to indemnification or advancement of
expenses with respect to which, in whole or in part, the Company or any other Enterprise controlled by the Company may also have an indemnification
or advancement obligation.

1.21. “Independent Counsel” shall mean a law firm, or a person admitted to practice law in any state of the United States or the District of
Columbia who is a member of a law firm, that is of outstanding reputation, experienced in matters of corporation law and neither is as of the date of
selection of such firm, nor has been during the period of three years immediately preceding the date of selection of such firm, retained to represent:
(a) the Company or Indemnitee in any material matter (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements); or (b) any other party to the Proceeding giving rise to a claim for indemnification hereunder.
Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the applicable standards of professional
conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee’s rights
under this Agreement. The Company agrees to pay the reasonable fees and expenses of the Independent Counsel referred to above and to fully
indemnify such counsel against any and all Expenses, claims, liabilities and damages arising out of or relating to this Agreement or its engagement
pursuant hereto. For purposes of this definition, a “material matter” shall mean any matter for which billings exceeded or are expected to exceed
$100,000.

1.22. “Permitted Holder” shall mean AP VIII Inception Holdings, L.P., Apollo Investment Fund VIII, L.P., Apollo Overseas Partners
(Delaware 892) VIII, L.P., Apollo Overseas Partners (Delaware) VIII, L.P., Apollo Overseas Partners VIII, L.P., Apollo Management, L.P., Apollo
Management GP, LLC, Apollo Management Holdings, L.P., Apollo Management Holdings GP, LLC, Leon Black, Joshua Harris, Marc Rowan and their
respective Affiliates and Related Parties.
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1.23. “Person” shall have the meaning set forth in Sections 13(d) and 14(d) of the Exchange Act (as in effect on the date hereof); provided,
however, that the term “Person” shall exclude: (a) the Company; (b) any Subsidiaries of the Company; and (c) any employee benefit plan of the
Company or a Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or of a
Subsidiary of the Company or of a corporation or other entity owned, directly or indirectly, by the stockholders of the Company in substantially the
same proportions as their ownership of stock of the Company.

1.24. “Proceeding” shall include any threatened, pending or completed action, suit, arbitration, mediation, alternate dispute resolution
mechanism, investigation, inquiry, administrative hearing or any other actual, threatened, pending or completed proceeding, including, without
limitation, any and all appeals, whether brought by or in the right of the Company or otherwise and whether of a civil (including, without limitation,
intentional or unintentional tort claims), criminal, administrative or investigative nature, whether formal or informal, in which Indemnitee was, is, will or
might be involved as a party or otherwise by reason of the fact that Indemnitee is or was a director or officer or key employee of the Company, by
reason of any action taken by or omission by Indemnitee, or of any action or omission on Indemnitee’s part while acting as a director or officer or key
employee of the Company, or by reason of the fact that Indemnitee is or was serving at the request of the Company as a director, officer, trustee, general
partner, managing member, fiduciary, employee or agent of any other Enterprise; in each case whether or not acting or serving in such capacity at the
time any liability or expense is incurred for which indemnification, reimbursement or advancement of expenses can be provided under this Agreement
or Section 145 of the DGCL; including any proceeding pending on or before the date of this Agreement but excluding any proceeding initiated by
Indemnitee to enforce Indemnitee’s rights under this Agreement or Section 145 of the DGCL.

1.25. “Related Party” shall mean, with respect to any Person, (a) any controlling stockholder, controlling member, general partner,
Subsidiary, spouse or immediate family member (in the case of an individual) of such Person, (b) any estate, trust, corporation, partnership or other
entity, the beneficiaries, stockholders, partners or owners of which consist solely of one or more Permitted Holders and/or such other Persons referred to
in the immediately preceding clause (a), or (c) any executor, administrator, trustee, manager, director or other similar fiduciary of any Person referred to
in the immediately preceding clause (b), acting solely in such capacity.

1.26. “Section 409A” shall have the meaning set forth in Section 17.2.

1.27. “Subsidiary” with respect to any Person, shall mean any corporation or other entity of which a majority of the voting power of the
voting equity securities or equity interest is owned, directly or indirectly, by that Person.

1.28. “Voting Securities” shall mean any securities of the Company (or a surviving entity as described in the definition of a “Change in
Control”) that vote generally in the election of directors (or similar body).

1.29. References to “fines” shall include any excise tax or penalty assessed on Indemnitee with respect to any employee benefit plan;
references to “other enterprise” shall include employee benefit plans; references to “serving at the request of the Company” shall include, without
limitation, any service as a director, officer, employee, agent or fiduciary of the Company which imposes duties on, or involves services by, such
director, officer, employee, agent or fiduciary with respect to an employee benefit plan, its participants or beneficiaries; and if Indemnitee acted in good
faith and in a manner Indemnitee reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan,
Indemnitee shall be deemed to have acted in a manner “not opposed to the best interests of the Company” as referred to in this Agreement.
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1.30. The phrase “to the fullest extent not prohibited by (and not merely to the extent affirmatively permitted by) applicable law” shall
include, but not be limited to: (a) to the fullest extent authorized or permitted by the provision of the DGCL that authorizes or contemplates additional
indemnification by agreement, or the corresponding provision of any amendment to or replacement of the DGCL and (b) to the fullest extent authorized
or permitted by any amendments to or replacements of the DGCL adopted after the date of this Agreement that increase the extent to which a
corporation may indemnify its officers and directors.

ARTICLE 2

INDEMNITY IN THIRD-PARTY PROCEEDINGS

Subject to Article 8, the Company shall indemnify, hold harmless and exonerate Indemnitee in accordance with the provisions of this
Article 2 if Indemnitee is, was or is threatened to be made a party to or a participant (as a witness or otherwise) in any Proceeding, other than a
Proceeding by or in the right of the Company to procure a judgment in its favor. Subject to Article 8, to the fullest extent not prohibited by applicable
law, Indemnitee shall be indemnified against all Expenses, judgments, fines, penalties and, subject to Section 10.3, amounts paid in settlement actually
and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a
criminal Proceeding, had no reasonable cause to believe that such conduct was unlawful. No indemnification for Expenses shall be made under this
Article 2 in respect of any claim, issue or matter as to which Indemnitee shall have been finally adjudged (and not subject to further appeal) by a court of
competent jurisdiction to be liable to the Company, except to the extent that the Delaware Court or any court in which the Proceeding was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably
entitled to indemnification.

ARTICLE 3

INDEMNITY IN PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY

Subject to Article 8, the Company shall indemnify, hold harmless and exonerate Indemnitee in accordance with the provisions of this
Article 3 if Indemnitee is, was or is threatened to be made a party to or a participant (as a witness or otherwise) in any Proceeding by or in the right of
the Company to procure a judgment in its favor. Subject to Article 8, to the fullest extent not prohibited by (and not merely to the extent affirmatively
permitted by) applicable law, Indemnitee shall be indemnified, held harmless and exonerated against all Expenses actually and reasonably incurred by
Indemnitee or on Indemnitee’s behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a
manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Company. No indemnification for Expenses shall be made
under this Article 3 in respect of any claim, issue or matter as to which Indemnitee shall have been finally adjudged (and not subject to further appeal)
by a court of competent jurisdiction to be liable to the Company, except to the extent that the Delaware Court or any court in which the Proceeding was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly
and reasonably entitled to indemnification.
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ARTICLE 4

INDEMNIFICATION FOR EXPENSES OF A PARTY WHO IS WHOLLY OR PARTLY SUCCESSFUL

Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee is a party to (or a participant in) and is successful,
on the merits or otherwise, in any Proceeding or in defense of any claim, issue or matter therein, in whole or in part, the Company shall indemnify, hold
harmless and exonerate Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection
therewith. For the avoidance of doubt, if Indemnitee is not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one
or more but less than all claims, issues or matters in such Proceeding, then the Company shall indemnify, hold harmless and exonerate Indemnitee
against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with each resolved claim, issue or matter,
whether or not Indemnitee was wholly or partly successful; provided that Indemnitee shall only be entitled to indemnification for Expenses with respect
to unsuccessful claims under this Article 4 to the extent Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or not
opposed to the best interests of the Company and, in the case of a criminal Proceeding, had no reasonable cause to believe that such conduct was
unlawful. For purposes of this Article 4 and without limitation, the termination of any claim, issue or matter in such a Proceeding by dismissal, with or
without prejudice, or by settlement, shall be deemed to be a successful result as to such claim, issue or matter.

ARTICLE 5

INDEMNIFICATION FOR EXPENSES OF A WITNESS

Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate Status, a
witness in any Proceeding to which Indemnitee is not a party, Indemnitee shall be indemnified, held harmless and exonerated against all Expenses
actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

ARTICLE 6

ADDITIONAL INDEMNIFICATION, HOLD HARMLESS AND EXONERATION RIGHTS

In addition to and notwithstanding any limitations in Articles 2, 3 or 4, but subject to Article 8, the Company shall indemnify, hold
harmless and exonerate Indemnitee to the fullest extent not prohibited by (and not merely to the extent affirmatively permitted by) law if Indemnitee is,
was or is threatened to be made a party to or a participant in, any Proceeding (including a Proceeding by or in the right of the Company to procure a
judgment in its favor) against all Expenses, judgments, fines, penalties and, subject to Section 10.3, penalties and amounts paid in settlement (including
all interest, assessments and other charges paid or payable in connection with or in respect of such Expenses, judgments, fines, penalties and amounts
paid in settlement) actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with the Proceeding. No indemnity shall be
available under this Article 6 on account of Indemnitee’s conduct that constitutes a breach of Indemnitee’s duty of loyalty to the Company or its
stockholders or is an act or omission not in good faith or that involves intentional misconduct or a knowing violation of the law.
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ARTICLE 7

CONTRIBUTION IN THE EVENT OF JOINT LIABILITY

7.1. To the fullest extent not prohibited by (and not merely to the extent affirmatively permitted by) law, if the indemnification rights
provided for in this Agreement are unavailable to Indemnitee in whole or in part for any reason whatsoever, the Company, in lieu of indemnifying
Indemnitee, shall pay, in the first instance, the entire amount incurred by Indemnitee, whether for judgments, liabilities, fines, penalties, amounts paid or
to be paid in settlement and/or for Expenses, in connection with any Proceeding without requiring Indemnitee to contribute to such payment, and the
Company hereby waives and relinquishes any right of contribution it may have at any time against Indemnitee.

7.2. The Company shall not enter into any settlement of any Proceeding in which the Company is jointly liable with Indemnitee (or would
be if joined in such Proceeding) unless such settlement provides for a full and final release of all claims asserted against Indemnitee.

7.3. The Company hereby agrees to fully indemnify, hold harmless and exonerate Indemnitee from any claims for contribution which may
be brought by officers, directors or employees of the Company (other than Indemnitee) who may be jointly liable with Indemnitee.

ARTICLE 8

EXCLUSIONS

8.1. Notwithstanding any provision in this Agreement, the Company shall not be obligated under this Agreement to make any indemnity,
contribution or advancement of Expenses in connection with any claim made against Indemnitee:

(a) except as provided in Section 15.4, for which payment has actually been made to or on behalf of Indemnitee under any insurance
policy of the Company or its Subsidiaries or other indemnity provision of the Company or its Subsidiaries, except with respect to any excess beyond the
amount paid under any insurance policy, contract, agreement, other indemnity provision or otherwise; or

(b) for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company
within the meaning of Section 16(b) of the Exchange Act (or any similar successor statute) or similar provisions of state statutory law or common law;
or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated or brought voluntarily by Indemnitee, including,
without limitation, any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or its directors, officers, managers,
managing members, employees or other indemnitees, other than a Proceeding initiated by Indemnitee to enforce its rights under this Agreement, unless
(i) the Board authorized the Proceeding (or any part of any Proceeding) or (ii) the Company provides the indemnification payment, in its sole discretion,
pursuant to the powers vested in the Company under applicable law; or

(d) for the payment of amounts required to be reimbursed to the Company pursuant to Section 304 of the Sarbanes-Oxley Act of
2002, as amended, or any similar successor statute; or
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(e) for any payment to Indemnitee that is determined to be unlawful by a final judgment or other adjudication of a court or
arbitration, arbitral or administrative body of competent jurisdiction as to which there is no further right or option of appeal or the time within which an
appeal must be filed has expired without such filing and under the procedures and subject to the presumptions of this Agreement; or

(f) in connection with any Proceeding initiated by Indemnitee to enforce its rights under this Agreement if a court or arbitration,
arbitral or administrative body of competent jurisdiction determines by final judicial decision that each of the material assertions made by Indemnitee in
such Proceeding was not made in good faith or was frivolous.

The exclusions in this Article 8 shall not apply to counterclaims or affirmative defenses asserted by Indemnitee in an action brought
against Indemnitee.

ARTICLE 9

ADVANCES OF EXPENSES; SELECTION OF LAW FIRM

9.1. Subject to Article 8, the Company shall, unless prohibited by applicable law, advance the Expenses incurred by or on behalf of
Indemnitee in connection with any Proceeding within ten business days after the receipt by the Company of a statement or statements requesting such
advances, together with a reasonably detailed written explanation of the basis therefor and an itemization of legal fees and disbursements in reasonable
detail, from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be unsecured and interest free. Indemnitee shall
qualify for advances, to the fullest extent permitted by this Agreement, solely upon the execution and delivery to the Company of an undertaking
providing that Indemnitee undertakes to repay the advance to the extent that it is ultimately determined, by final judicial decision of a court or
arbitration, arbitral or administrative body of competent jurisdiction from which there is no further right to appeal, that Indemnitee is not entitled to be
indemnified by the Company under the provisions of this Agreement or pursuant to applicable law. This Section 9.1 shall not apply to any claim made
by Indemnitee for which an indemnification payment is excluded pursuant to Article 8.

9.2. If the Company shall be obligated under Section 9.1 hereof to pay the Expenses of any Proceeding against Indemnitee, then the
Company shall be entitled to assume the defense of such Proceeding upon the delivery to Indemnitee of written notice of its election to do so. If the
Company elects to assume the defense of such Proceeding, then unless the plaintiff or plaintiffs in such Proceeding include one or more Persons holding,
together with his, her or its Affiliates, in the aggregate, a majority of the combined voting power of the Company’s then outstanding Voting Securities,
the Company shall assume such defense using a single law firm (in addition to local counsel) selected by the Company representing Indemnitee and
other present and former directors or officers of the Company. The retention of such law firm by the Company shall be subject to prior written approval
by Indemnitee, which approval shall not be unreasonably withheld, delayed or conditioned. If the Company elects to assume the defense of such
Proceeding and the plaintiff or plaintiffs in such Proceeding include one or more Persons holding, together with his, her or its Affiliates, in the
aggregate, a majority of the combined voting power of the Company’s then outstanding Voting Securities, then the Company shall assume such defense
using a single law firm (in addition to local counsel) selected by Indemnitee and any other present or former directors or officers of the Company who
are parties to such Proceeding. After (x) in the case of retention of any such law firm selected by the Company, delivery of the required notice to
Indemnitee, approval of such law firm by Indemnitee and the retention of such law firm by the Company, or (y) in the case of retention of any such law
firm selected by Indemnitee, the completion of such retention, the Company will not be liable to Indemnitee under this Agreement for any Expenses of
any other law firm incurred by Indemnitee after the
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date that such first law firm is retained by the Company with respect to the same Proceeding; provided, that in the case of retention of any such law firm
selected by the Company (a) Indemnitee shall have the right to retain a separate law firm in any such Proceeding at Indemnitee’s sole expense; and (b) if
(i) the retention of a law firm by Indemnitee has been previously authorized by the Company in writing, (ii) Indemnitee shall have reasonably concluded
that (1) there may be a conflict of interest between either (x) the Company and Indemnitee or (y) Indemnitee and another present or former director or
officer of the Company also represented by such law firm in the conduct of any such defense, or (2) there may be defenses available to Indemnitee that
are incompatible or inconsistent with those available to the Company or another present or former director represented by such law firm in the conduct
of such defense, or (iii) the Company shall not, in fact, have retained a law firm to prosecute the defense of such Proceeding within thirty days, then the
reasonable Expenses of a single law firm retained by Indemnitee shall be at the expense of the Company. Notwithstanding anything else to the contrary
in this Section 9.2, the Company will not be entitled without the written consent of the Indemnitee to assume the defense of any Proceeding brought by
or in the right of the Company.

ARTICLE 10

PROCEDURE FOR NOTIFICATION; DEFENSE OF CLAIM; SETTLEMENT

10.1. Indemnitee shall, as a condition precedent to Indemnitee’s right to be indemnified under this Agreement, give the Company notice in
writing promptly of any claim made against Indemnitee for which indemnification will or could be sought under this Agreement; provided, however,
that a delay in giving such notice shall not deprive Indemnitee of any right to be indemnified under this Agreement unless, and then only to the extent
that, such delay is materially prejudicial to the defense of such claim. The omission or delay to notify the Company will not relieve the Company from
any liability for indemnification which it may have to Indemnitee otherwise than under this Agreement. The Secretary of the Company shall, promptly
upon receipt of such a request for indemnification, advise the Board in writing that Indemnitee has requested indemnification.

10.2. The Company will be entitled to participate in the Proceeding at its own expense.

10.3. The Company shall have no obligation to indemnify Indemnitee under this Agreement for any amounts paid in settlement of any
claim effected without the Company’s prior written consent, provided the Company has not breached its obligations hereunder. The Company shall not
settle any claim, including, without limitation, any claim in which it takes the position that Indemnitee is not entitled to indemnification in connection
with such settlement, nor shall the Company settle any claim which would impose any fine or obligation on Indemnitee or attribute to Indemnitee any
admission of liability, without Indemnitee’s prior written consent. Neither the Company nor Indemnitee shall unreasonably withhold, delay or condition
their consent to any proposed settlement.

ARTICLE 11

PROCEDURE UPON APPLICATION FOR INDEMNIFICATION

11.1. Upon written request by Indemnitee for indemnification pursuant to the first sentence of Section 10.1, a determination, if required by
applicable law, with respect to Indemnitee’s entitlement thereto shall be made in the specific case: (a) by a majority of the Company’s stockholders,
(b) if a Change in Control shall have occurred, by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered to
Indemnitee; or (c) if a Change in Control shall not have occurred, (i) by a majority vote of the Disinterested Directors (provided there is a minimum of
three Disinterested Directors), even though less than a quorum of the Board, (ii) by a committee of Disinterested Directors
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designated by a majority vote of the Disinterested Directors (provided there is a minimum of three Disinterested Directors), even though
less than a quorum of the Board, or (iii) if there are less than three Disinterested Directors or, if such Disinterested Directors so direct, by Independent
Counsel in a written opinion to the Board, a copy of which shall be delivered to Indemnitee, and, if it is so determined that Indemnitee is entitled to
indemnification, payment to Indemnitee shall be made within ten business days after such determination and any future amounts due to Indemnitee shall
be paid in accordance with this Agreement. Indemnitee shall cooperate with the Persons making such determination with respect to Indemnitee’s
entitlement to indemnification, including, without limitation, providing to such Persons upon reasonable advance request any documentation or
information which is not privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to
such determination, provided, that nothing contained in this Agreement shall require Indemnitee to waive any privilege Indemnitee may have. Any costs
or Expenses (including, without limitation, reasonable and documented attorneys’ fees and disbursements) incurred by Indemnitee in so cooperating
with the Persons making such determination shall be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
indemnification), and the Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.

11.2. If the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 11.1 hereof, the
Independent Counsel shall be selected as provided in this Section 11.2. If a Change in Control shall not have occurred, the Independent Counsel shall be
selected by the Board, and the Company shall give written notice to Indemnitee advising Indemnitee of the identity of the Independent Counsel so
selected. If a Change in Control shall have occurred, the Independent Counsel shall be selected by Indemnitee (unless Indemnitee shall request that such
selection be made by the Board, in which event the preceding sentence shall apply), and Indemnitee shall give written notice to the Company advising it
of the identity of the Independent Counsel so selected. In either event, Indemnitee or the Company, as the case may be, may, within thirty days after such
written notice of selection shall have been given, deliver to the Company or to Indemnitee, as the case may be, a written objection to such selection;
provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected does not meet the requirements of
“Independent Counsel” as defined in Article 1 of this Agreement, and the objection shall set forth with particularity the factual basis of such assertion.
Absent a proper and timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made and substantiated, the
Independent Counsel so selected may not serve as Independent Counsel unless and until such objection is withdrawn or a court or arbitration, arbitral or
administrative body has determined that such objection is without merit. If, within thirty days after submission by Indemnitee of a written request for
indemnification pursuant to Section 10.1 hereof, no Independent Counsel shall have been selected and not objected to, either the Company or
Indemnitee may seek arbitration for resolution of any objection which shall have been made by the Company or Indemnitee to the other’s selection of
Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the arbitrator or by such other person as the arbitrator
shall designate, and the person with respect to whom all objections are so resolved or the person so appointed shall act as Independent Counsel under
Section 11.1 hereof. Such arbitration referred to in the previous sentence shall be conducted by a single arbitrator pursuant to the Commercial
Arbitration Rules of the American Arbitration Association, and Article 13 hereof shall apply in respect of such arbitration and the Company and
Indemnitee. Upon the due commencement of any arbitration pursuant to Section 13.1 of this Agreement, Independent Counsel shall be discharged and
relieved of any further responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
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ARTICLE 12

PRESUMPTIONS AND EFFECT OF CERTAIN PROCEEDINGS

12.1. In making a determination with respect to entitlement to indemnification hereunder, the Person making such determination shall
presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee has submitted a request for indemnification in accordance
with Section 10.1 of this Agreement. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion by clear
and convincing evidence. Neither the failure of the Company (including by its Board, its Independent Counsel and its stockholders) to have made a
determination prior to the commencement of any action pursuant to this Agreement that indemnification or advancement of expenses is proper in the
circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company (including by its Board, its
Independent Counsel and its stockholders) that Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that Indemnitee has not met the applicable standard of conduct.

12.2. If the Person empowered or selected under Article 11 of this Agreement to determine whether Indemnitee is entitled to
indemnification shall not have made a determination within sixty days after receipt by the Company of the request therefor, the requisite determination
of entitlement to indemnification shall be deemed to have been made and Indemnitee shall be entitled to such indemnification, absent (a) a misstatement
by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection
with the request for indemnification, or (b) a final judicial determination that any or all such indemnification is expressly prohibited under applicable
law; provided, however, that such sixty-day period may be extended for a reasonable time, not to exceed an additional thirty days, if the Person making
the determination with respect to entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating of
documentation and/or information relating thereto, provided further that, if final selection of Independent Counsel has not occurred within thirty days
after receipt by the Company of the request for indemnification, such sixty-day period may be after the final selection of Independent Counsel pursuant
to Section 11.2.

12.3. The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement (with or without court
approval), conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself
adversely affect the right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which
Indemnitee reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee
had reasonable cause to believe that Indemnitee’s conduct was unlawful.

12.4. For purposes of any determination of good faith pursuant to this Agreement, Indemnitee shall be deemed to have acted in good faith
if, among other things, Indemnitee’s action is based on the records or books of account of the Enterprise, including financial statements, or on
information supplied to Indemnitee by the directors or officers of the Enterprise in the course of their duties, or on the advice of legal counsel for the
Enterprise, its board of directors, any committee of the board of directors or any director, or on information or records given or reports made to the
Enterprise, its board of directors, any committee of the board of directors or any director, by an independent certified public accountant or by an
appraiser or other expert selected with reasonable care by the Enterprise, its board of directors, any committee of the board of directors or any director.
The provisions of this Section 12.4 shall not be deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be
deemed or found to have met the applicable standard of conduct set forth in this Agreement. In any event, it shall be presumed that Indemnitee has at all
times acted in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Company. Anyone seeking
to overcome this presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence.
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12.5. The knowledge and/or actions, or failure to act, of any other director, officer, trustee, partner, managing member, fiduciary, agent or
employee of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification under this Agreement.

12.6. The Company acknowledges that a settlement or other disposition short of final judgment may be successful if it permits a party to
avoid expense, delay, distraction, disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee is a party is resolved
in any manner other than by adverse judgment against Indemnitee (including, without limitation, settlement of such action, claim or proceeding with or
without payment of money or other consideration) it shall be presumed that Indemnitee has been successful on the merits or otherwise in such action,
suit or proceeding. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

ARTICLE 13

REMEDIES OF INDEMNITEE

13.1. In the event that (a) a determination is made pursuant to Article 11 of this Agreement that Indemnitee is not entitled to
indemnification under this Agreement, (b) advancement of Expenses, to the fullest extent permitted by applicable law, is not timely made pursuant to
Article 9 of this Agreement, (c) no determination of entitlement to indemnification shall have been made pursuant to Section 11.1 of this Agreement
within thirty days after receipt by the Company of the request for indemnification and of reasonable documentation and information which Indemnitee
may be called upon to provide pursuant to Section 11.1, (d) payment of indemnification is not made pursuant to Articles 4, 5, 6 or the last sentence of
Section 11.1 of this Agreement within ten business days after receipt by the Company of a written request therefor, (e) a contribution payment is not
made in a timely manner pursuant to Article 7 of this Agreement, (f) payment of indemnification pursuant to Article 3 or 6 of this Agreement is not
made within thirty days after a determination has been made that Indemnitee is entitled to indemnification or (g) the Company or any representative
thereof takes or threatens to take any action to declare this Agreement void or unenforceable, or institutes any litigation or other action or Proceeding
designed to deny, or to recover from, Indemnitee the benefits provided or intended to be provided to Indemnitee hereunder, Indemnitee may seek an
award in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association.
Except as set forth herein, the provisions of Delaware law (without regard to its conflict of laws rules) shall apply to any such arbitration. The Company
shall not oppose Indemnitee’s right to seek any such award in arbitration. The award rendered by such arbitration will be final and binding upon the
parties hereto, and final judgment on the arbitration award may be entered in any court of competent jurisdiction.

13.2. In the event that a determination shall have been made pursuant to Section 11.1 of this Agreement that Indemnitee is not entitled to
indemnification, any arbitration commenced pursuant to this Article 13 shall be conducted in all respects as an arbitration, on the merits and Indemnitee
shall not be prejudiced by reason of that adverse determination. In any arbitration commenced pursuant to this Article 13, Indemnitee shall be presumed
to be entitled to receive advances of Expenses under this Agreement and the Company shall have the burden of proving Indemnitee is not entitled to
indemnification or advancement of Expenses, as the case may be, and the Company may not refer to or introduce into evidence any determination
pursuant to Section 11.1 of this Agreement adverse to Indemnitee for any purpose. If Indemnitee commences an arbitration pursuant to this Article 13,
Indemnitee shall not be required to reimburse the Company for any advances pursuant to Article 9 until a final determination is made with respect to
Indemnitee’s entitlement to indemnification (as to which all rights of appeal shall have been exhausted or lapsed).
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13.3. If a determination shall have been made pursuant to Section 11.1 of this Agreement that Indemnitee is entitled to indemnification, the
Company shall be bound by such determination in any arbitration commenced pursuant to this Article 13, absent (a) a misstatement by Indemnitee of a
material fact or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with the request for
indemnification or (b) a prohibition of such indemnification under applicable law.

13.4. The Company shall be precluded from asserting in any arbitration commenced pursuant to this Article 13 that the procedures and
presumptions of this Agreement are not valid, binding and enforceable and shall stipulate before any such arbitrator that the Company is bound by all
the provisions of this Agreement.

13.5. The Company shall indemnify and hold harmless Indemnitee to the fullest extent permitted by law against all Expenses and, if
requested by Indemnitee, shall (within ten business days after the Company’s receipt of such written request) pay to Indemnitee, to the fullest extent
permitted by applicable law, such Expenses which are incurred by Indemnitee in connection with any arbitration brought by Indemnitee (a) to enforce
his or her rights under, or to recover damages for breach of, this Agreement or any other indemnification, advancement or contribution agreement or
provision of the Certificate of Incorporation, or the Bylaws now or hereafter in effect; or (b) for recovery or advances under any insurance policy
maintained by any person for the benefit of Indemnitee, regardless of the outcome and whether Indemnitee ultimately is determined to be entitled to
such indemnification, advancement, contribution or insurance recovery, as the case may be (unless such arbitration was not brought by Indemnitee in
good faith).

13.6. Interest shall be paid by the Company to Indemnitee at the legal rate under Delaware law for amounts which the Company
indemnifies, or is obliged to indemnify, for the period commencing with the date on which Indemnitee requests indemnification, contribution,
reimbursement or advancement of any Expenses and ending with the date on which such payment is made to Indemnitee by the Company.

ARTICLE 14

SECURITY

Notwithstanding anything herein to the contrary, to the extent requested by Indemnitee and approved by the Board, the Company may, as
permitted by applicable securities laws, at any time and from time to time provide security to Indemnitee for the Company’s obligations hereunder
through an irrevocable bank line of credit, funded trust or other collateral. Any such security, once provided to Indemnitee, may not be revoked or
released without the prior written consent of Indemnitee.
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ARTICLE 15

NON-EXCLUSIVITY; SURVIVAL OF RIGHTS; INSURANCE; PRIMACY OF INDEMNIFICATION; SUBROGATION

15.1. The rights of Indemnitee as provided by this Agreement shall not be deemed exclusive of any other rights to which Indemnitee may
at any time be entitled under applicable law, the
Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders or a resolution of directors, or otherwise. To the extent that a change in
applicable law, whether by statute or judicial decision, permits greater indemnification or advancement of Expenses than would be afforded currently
under the Certificate of Incorporation, the Bylaws or this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement
the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or remedy, and every
other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in
equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or
employment of any other right or remedy.

15.2. The DGCL and the Certificate of Incorporation permit the Company to purchase and maintain insurance or furnish similar protection
or make other arrangements, including, but not limited to, providing a trust fund, letter of credit or surety bond (“Indemnification Arrangements”) on
behalf of Indemnitee against any liability asserted against Indemnitee or incurred by or on behalf of Indemnitee or in such capacity as a director, officer,
employee or agent of the Company, or arising out of his or her status as such, whether or not the Company would have the power to indemnify
Indemnitee against such liability under the provisions of this Agreement or under the DGCL, as it may then be in effect. The purchase, establishment
and maintenance of any such Indemnification Arrangement shall not in any way limit or affect the rights and obligations of the Company or of
Indemnitee under this Agreement except as expressly provided herein, and the execution and delivery of this Agreement by the Company and
Indemnitee shall not in any way limit or affect the rights and obligations of the Company or the other party or parties thereto under any such
Indemnification Arrangement.

15.3. To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers, trustees,
partners, managers, managing members, fiduciaries, employees or agents of the Company or of any other Enterprise which such person serves at the
request of the Company, Indemnitee shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any such director, officer, trustee, partner, manager, managing member, fiduciary, employee or agent under such policy or
policies. If, at the time the Company receives notice from any source of a Proceeding as to which Indemnitee is a party or a participant (as a witness or
otherwise), the Company has director and officer liability insurance in effect, the Company shall give prompt notice of the commencement of such
Proceeding to the insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary or
desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such Proceeding in accordance with the terms
of such policies and Indemnitee shall promptly cooperate with any request by the Company or insurers in connection with such action.

15.4. The Company hereby acknowledges that Indemnitee has certain rights to indemnification, advancement of Expenses and/or
insurance provided by the Indemnitee-Related Entities. The Company hereby agrees (i) that it is the indemnitor of first resort (i.e., its obligations to
Indemnitee are primary and any obligation of the Indemnitee-Related Entities to advance Expenses or to provide indemnification for the same Expenses
or liabilities incurred by Indemnitee are secondary), (ii) that it shall be required to advance the full amount of Expenses incurred by Indemnitee and shall
be liable for the full amount of all Expenses, judgments, penalties, fines and amounts paid in settlement to the extent not prohibited by (and not merely
to the extent affirmatively permitted by) applicable law and as required by the terms of this Agreement and the Certificate of Incorporation or the
Bylaws (or any other agreement between the Company and Indemnitee), without regard to any rights Indemnitee may have against the Indemnitee-
Related Entities and (iii) that it irrevocably waives, relinquishes and releases the Indemnitee-Related Entities from any and all claims against the
Indemnitee-Related Entities for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no
advancement or payment by the Indemnitee-Related Entities on behalf of Indemnitee with respect to any
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claim for which Indemnitee has sought indemnification from the Company shall reduce or otherwise alter the rights of Indemnitee or the obligations of
the Company hereunder. Under no circumstance shall the Company be entitled to any right of subrogation or contribution by the Indemnitee-Related
Entities. In the event that any of the Indemnitee-Related Entities shall make any advancement or payment on behalf of Indemnitee with respect to any
claim for which Indemnitee has sought indemnification from the Company, the Indemnitee-Related Entity making such payment shall have a right of
contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of Indemnitee against the Company, and
Indemnitee shall execute all papers reasonably required and take all action reasonably necessary to secure such rights, including, without limitation,
execution of such documents as are necessary to enable the Indemnitee-Related Entities to bring suit to enforce such rights. The Company and
Indemnitee agree that the Indemnitee-Related Entities are express third party beneficiaries of the terms of this Section 15.4, entitled to enforce this
Section 15.4 as though each of the Indemnitee-Related Entities were a party to this Agreement.

15.5. Except as provided in Section 15.4, in the event of any payment under this Agreement, the Company shall be subrogated to the
extent of such payment to all of the rights of recovery of Indemnitee (other than against the Indemnitee-Related Entities), who shall execute all papers
reasonably required and take all action reasonably necessary to secure such rights, including, without limitation, execution of such documents as are
necessary to enable the Company to bring suit to enforce such rights.

15.6. Except as provided in Section 15.4, the Company shall not be liable under this Agreement to make any payment of amounts
otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to the extent that Indemnitee has otherwise actually
received such payment under any insurance policy, contract, agreement or otherwise.

15.7. Except as provided in Section 15.4, the Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee who is or
was serving at the request of the Company as a director, officer, trustee, partner, managing member, fiduciary, employee or agent of any other Enterprise
shall be reduced by any amount Indemnitee has actually received as indemnification payments or advancement of Expenses from such Enterprise.
Notwithstanding any other provision of this Agreement to the contrary, (a) Indemnitee shall have no obligation to reduce, offset, allocate, pursue or
apportion any indemnification advancement, contribution or insurance coverage among multiple parties possessing such duties to Indemnitee prior to
the Company’s satisfaction and performance of all its obligations under this Agreement, and (b) the Company shall perform fully its obligations under
this Agreement without regard to whether Indemnitee holds, may pursue or has pursued any indemnification, advancement, contribution or insurance
coverage rights against any person or entity other than the Company.

ARTICLE 16

ENFORCEMENT AND BINDING EFFECT

16.1. The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations imposed on it
hereby in order to induce Indemnitee to serve or continue to serve as a director, officer or key employee of the Company, and the Company
acknowledges that Indemnitee is relying upon this Agreement in serving or continuing to serve as a director, officer or key employee of the Company.

16.2. This Agreement shall be effective as of the date set forth on the first page and may apply to acts or omissions of Indemnitee which
occurred prior to such date if Indemnitee was an officer, director, employee or other agent of the Company, or was serving at the request of the Company
as a director, officer, trustee, general partner, managing member, fiduciary, employee or agent of another corporation, limited liability company,
partnership, joint venture, trust or other enterprise, at the time such act or omission occurred.
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16.3. The Company and Indemnitee agree herein that a monetary remedy for breach of this Agreement, at some later date, may be
inadequate, impracticable and difficult to prove, and further agree that such breach may cause Indemnitee irreparable harm. Accordingly, the parties
hereto agree that Indemnitee may enforce this Agreement by seeking, among other things, injunctive relief and/or specific performance hereof, without
any necessity of showing actual damage or irreparable harm and that by seeking injunctive relief and/or specific performance, Indemnitee shall not be
precluded from seeking or obtaining any other relief to which he may be entitled. The Company and Indemnitee further agree that Indemnitee shall be
entitled to such specific performance and injunctive relief, including, without limitation, temporary restraining orders, preliminary injunctions and
permanent injunctions, without the necessity of posting bonds or other undertaking in connection therewith. The Company acknowledges that in the
absence of a waiver, a bond or undertaking may be required of Indemnitee by the Court, and the Company hereby waives any such requirement of such
a bond or undertaking.

ARTICLE 17

MISCELLANEOUS

17.1. Successors and Assigns. This Agreement shall be binding upon the Company and its successors and assigns and shall inure to the
benefit of Indemnitee and Indemnitee’s assigns, heirs, executors and administrators. The Company shall require and cause any successor (whether direct
or indirect successor by purchase, merger, consolidation or otherwise) to all, substantially all or a substantial part, of the business and/or assets of the
Company, by written agreement in form and substance reasonably satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement
in the same manner and to the same extent that the Company would be required to perform if no such succession had taken place.

17.2. Section 409A. It is intended that any indemnification payment or advancement of Expenses made hereunder shall be exempt from
Section 409A of the Internal Revenue Code of 1986, as amended, and the guidance issued thereunder (“Section 409A”) pursuant to Treasury Regulation
Section 1.409A-1(b)(10). Notwithstanding the foregoing, if any indemnification payment or advancement of Expenses made hereunder shall be
determined to be “nonqualified deferred compensation” within the meaning of Section 409A, then (i) the amount of the indemnification payment or
advancement of Expenses during one taxable year shall not affect the amount of the indemnification payments or advancement of Expenses during any
other taxable year, (ii) the indemnification payments or advancement of Expenses must be made on or before the last day of the Indemnitee’s taxable
year following the year in which the expense was incurred and (iii) the right to indemnification payments or advancement of Expenses hereunder is not
subject to liquidation or exchange for another benefit.

17.3. Severability. In the event that any provision of this Agreement is determined by a court to require the Company to do or to fail to do
an act which is in violation of applicable law, such provision (including, without limitation, any provision within a single Article, Section, paragraph or
sentence) shall be limited or modified in its application to the minimum extent necessary to avoid a violation of law, and, as so limited or modified, such
provision and the balance of this Agreement shall be enforceable in accordance with their terms to the fullest extent permitted by law.

17.4. Entire Agreement. Without limiting any of the rights of Indemnitee under the Certificate of Incorporation or Bylaws, this Agreement
constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior agreements and
understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof.
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17.5. Modification, Waiver and Termination. No supplement, modification, termination, cancellation or amendment of this Agreement
shall be binding unless executed in writing by each of the parties hereto. No amendment, alteration or repeal of this Agreement or of any provision
hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or omitted by such Indemnitee in Indemnitee’s
Corporate Status prior to such amendment, alteration or repeal. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provisions of this Agreement nor shall any waiver constitute a continuing waiver.

17.6. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to
have been duly given (a) if delivered by hand and receipted for by the party to whom said notice or other communication shall have been directed or (b)
mailed by certified or registered mail with postage prepaid on the third business day after the date on which it is so mailed:

(i) If to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as Indemnitee shall
provide in writing to the Company.

(ii) If to the Company, to:

Rackspace Technology, Inc. One Fanatical Place
City of Windcrest
San Antonio, Texas. 78218
Attn: Holly Windham, EVP, Chief Legal & People Officer and Corporate Secretary

or to any other address as may have been furnished to Indemnitee in writing by the Company.

17.7. Applicable Law. This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in
accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules. If, notwithstanding the foregoing sentence, a court of
competent jurisdiction shall make a final determination that the provisions of the law of any state other than Delaware govern indemnification by the
Company of Indemnitee, then the indemnification provided under this Agreement shall in all instances be enforceable to the fullest extent permitted
under such law, notwithstanding any provision of this Agreement to the contrary.

17.8. Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed
to be an original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party against whom
enforceability is sought needs to be produced to evidence the existence of this Agreement.

17.9. Headings. The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute
part of this Agreement or to affect the construction thereof.

17.10. Representation by Counsel. Each of the parties has been represented by and has had an opportunity to consult legal counsel in
connection with the negotiation and execution of this Agreement. No provision of this Agreement shall be construed against or interpreted to the
disadvantage of any party by any court or arbitrator or any governmental authority by reason of such party having drafted or being deemed to have
drafted such provision.
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17.11. Period of Limitations. No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company,
the Indemnitee, or Indemnitee’s spouse, heirs, executors or personal or legal representatives against the Company, Indemnitee, or Indemnitee’s spouse,
heirs, executors or personal or legal representatives after the expiration of two years from the date of accrual of such cause of action, and any claim or
cause of action of the Company, the Indemnitee, or Indemnitee’s spouse, heirs, executors or personal or legal representatives, shall be extinguished and
deemed released unless asserted by the timely filing of a legal action within such two-year period; provided, however, that if any shorter period of
limitations is otherwise applicable to any such cause of action, such shorter period shall govern.

17.12. Additional Acts. If for the validation of any of the provisions in this Agreement any act, resolution, approval or other procedure is
required, the Company undertakes to cause such act, resolution, approval or other procedure to be affected or adopted in a manner that will enable the
Company to fulfill its obligations under this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed as of the day and year first above written.
 

COMPANY:

RACKSPACE TECHNOLOGY, INC.

By:                      
 Holly B. Windham

 
EVP, Chief Legal & People Officer and Corporate
Secretary

 
INDEMNITEE:

By:   
Name:  AMAR MALETIRA

Address:

[Signature Page to Indemnification Agreement]



Exhibit 99.1

Rackspace Technology Taps Industry Veteran Amar Maletira
As President & Chief Financial Officer

Company preannounces double-digit 3Q revenue growth

SAN ANTONIO, Texas, October 21, 2020 – Rackspace Technology (Nasdaq: RXT) announces today the appointment of services industry veteran
Amar Maletira as President and Chief Financial Officer, effective November 23, 2020. Current CFO Dustin Semach has resigned to take a new career
opportunity. Semach will stay through the company’s 3rd quarter earnings report and transition to Maletira thereafter.

Maletira joins Rackspace Technology from VIAVI Solutions, Inc. where he was Executive Vice President and CFO. Maletira brings with him an
extensive background in corporate finance, strategic planning, M&A, and risk management. During Maletira’s tenure at VIAVI, the company’s market
capitalization more than doubled, surpassing S&P 500 growth over the same period. In 2019, Maletira was ranked #1 CFO in TMT Mid-Cap by analysts
and investors surveyed by Institutional Investor Magazine.

“I am thrilled to welcome Amar to Rackspace Technology and be back together with him to build upon our proven winning partnership,” said Kevin
Jones, CEO, Rackspace Technology. “Amar’s five-year incredible track record as public company CFO coupled with his services experience and
strategic thinking are winning elements to our growth agenda and value creation for our shareholders and customers.”

Jones adds, “I want to take this opportunity to thank my partner Dustin for his key role in helping pivot the company and his leadership through our IPO.
I wish him all the best.”

“I can’t imagine a more exciting time to join Rackspace Technology,” said Maletira. “The company is uniquely poised to accelerate as the leading pure
play multicloud solutions provider. I am looking forward to working again with Kevin and his executive team to lead the company’s financial direction
as we execute our growth strategy.”

Maletira has more than 27 years of experience in the technology industry. Prior to serving as EVP and CFO of VIAVI, Maletira held a series of senior
executive positions at Hewlett Packard Co. including CFO for Americas Enterprise Services, CFO for Application services, and Director of Investor
Relations. Prior to HP, he led sales teams at Siemens and HCL in India. He received his undergraduate degree in Engineering from Karnataka University
in India, and an MBA from the Ross School of Business at the University of Michigan.



Third Quarter Financial Update

Kevin Jones added, “The preliminary third quarter estimates provided today demonstrate that Rackspace Technology continues to execute well and
capitalize on the tectonic shift to the cloud that is occurring around the world. We expect double-digit year-over-year revenue growth, and in particular,
double digit year-over-year Pro-Forma Core Revenue growth, which we achieved well ahead of schedule. In addition, Adjusted Earnings Per Share and
Adjusted EBITDA are also expected to be up compared to last year’s third quarter. We believe we are ahead of schedule with key financial metrics and
milestones that we have provided investors, and we will address the impact on 2020 guidance when we announce third quarter earnings in mid-
November.”

The company is reaffirming its financial guidance for the full year 2020 and based on preliminary financial data is providing preliminary estimates of
selected financial metrics for the third quarter:
 

   
Three Months Ended
September 30, 2020  

   
Low

(Estimated)  
High

(Estimated) 
Unaudited, in millions, except per share data and percentages    
Consolidated Statement of Operations data:    
Revenue   $ 681  $ 683 
Net loss   $ (108)  $ (88) 

Other Financial and Operating Data:    
Year over year revenue growth    13%   14% 
Year over year revenue growth on constant currency basis assuming

acquisition of Onica as of January 1, 2019    6%   7% 

Core Revenue (a)   $ 625  $ 627 
Year over year Core Revenue growth    17%   18% 
Year over year Core Revenue growth on constant currency basis assuming

acquisition of Onica as of January 1, 2019    9%   11% 

GAAP net loss per share diluted   $ (0.58)  $ (0.47) 
Adjusted Earnings per Share (b)   $ 0.17  $ 0.19 
Adjusted EBITDA(b)   $ 189  $ 191 

 
(a) Revenue from our Core Segments (“Core Revenue”), comprised of Multicloud Services and Apps & Cross Platform.
(b) Adjusted Earnings Per Share and Adjusted EBITDA are non-GAAP financial measures. For important information regarding our presentation of

Adjusted Earnings Per Share and Adjusted EBITDA see the Non-GAAP Financial Measures section.

The Company has provided ranges, rather than specific amounts, for the preliminary results described above primarily because it is still in the process of
finalizing its financial results for the three months ended September 30, 2020, and as a result, the information above may vary materially from the
preliminary estimates. Definitions of non-GAAP financial measures and the reconciliations to the most directly comparable measures in accordance
with generally accepted accounting principles in the United States (“GAAP”) are provided in the Non-GAAP Financial Measures section below.



Full-year 2020 Financial Outlook
 

   Low (Estimated)  High (Estimated) 
Consolidated revenue growth, Year-over-Year in constant currency    9.0%   10% 
Core Revenue growth, Year-over-Year in constant currency    12.5%   13.5% 
Adjusted EBITDA   $ 756 million  $ 760 million 
Adjusted Earnings Per Share   $ 0.75  $ 0.81 

Definitions of non-GAAP financial measures and the reconciliations to the most directly comparable measures in accordance with GAAP are provided
in the Non-GAAP Financial Measures section below. Rackspace Technology has not reconciled Consolidated revenue growth, Year-over-Year in
constant currency or Core Revenue growth, Year-over-Year in constant currency guidance to the most directly comparable GAAP measures because it
does not provide guidance on forward-looking foreign exchange rates given their potential variability, which could be significant. Further, Rackspace
Technology has not reconciled Adjusted EBITDA or Adjusted Earnings Per Share guidance to the most directly comparable GAAP measure because it
does not provide guidance on GAAP net income (loss) or the reconciling items between Adjusted EBITDA and GAAP net income (loss) as a result of
the uncertainty regarding, and the potential variability of, certain of these items, such as share-based compensation expense. Accordingly, a
reconciliation of the non-GAAP financial measure guidance to the corresponding GAAP measure is not available without unreasonable effort. With
respect to Adjusted EBITDA and Adjusted Earnings Per Share guidance, adjustments in future periods are generally expected to be similar to the kinds
of charges and costs excluded from Adjusted EBITDA in prior periods, but the impact of such adjustments could be significant.



Conference Call Details:

Rackspace Technology will host a conference call with investors at 4:30 pm eastern time on October 21, 2020 to discuss today’s announcement. To join
please visit:

https://rackspace.zoom.us/j/96559590462?pwd=N2RKK3dLYTRXVUZjK3lucC9KUnN0UT09

Password: 661430

Or iPhone one-tap (US Toll): +13462487799,96559590462# or +12532158782,96559590462#

Or via telephone:

+1 408 638 0968 (US Toll)
+1 646 558 8656 (US Toll)
+61 (0) 2 8015 2088 (Australia Toll)
+49 (0) 30 3080 6188 (Germany Toll)
+852 5808 6088 (Hong Kong Toll)
+52 554 161 4288 (Mexico Toll)
+31 (0) 20 241 0288 (Netherlands Toll)
+41 (0) 31 528 0988 (Switzerland Toll)
+44 (0) 20 3695 0088 (United Kingdom Toll)
+1 647 374 4685 (Canada)
Webinar ID: 965 5959 0462

Additional international numbers are also available at: https://rackspace.zoom.us/u/asIUoAgpF

If you have issues or questions about Zoom during the meeting, please email zoom@rackspace.com.

Rackspace Technology is a member of NASDAQ trading under the symbol of RXT. An industry multicloud leader, the company operates in 120
countries around the world, spanning three regions, Asia Pacific & Japan, Europe, Middle East & Africa, and the Americas covering Latin America, US
and Canada.

Investor Contact

Joe Crivelli
Rackspace Technology Investor Relations
IR@rackspace.com

PR Contact

Natalie Silva
Rackspace Technology Corporate Communications
publicrelations@rackspace.com



Forward-looking Statements

Rackspace Technology has made statements in this press release and other reports, filings, and other public written and verbal announcements that are
forward-looking and therefore subject to risks and uncertainties. All statements, other than statements of historical fact, included in this document are, or
could be, “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 and are made in reliance on the safe
harbor protections provided thereunder. These forward-looking statements relate to anticipated financial performance, management’s plans and
objectives for future operations, business prospects, outcome of regulatory proceedings, market conditions, our ability to successfully respond to the
challenges posed by the COVID-19 pandemic, and other matters. Any forward-looking statement made in this press release speaks only as of the date on
which it is made. We undertake no obligation to publicly update or revise any forward- looking statement, whether as a result of new information, future
developments or otherwise. Forward-looking statements can be identified by various words such as “expects,” “intends,” “will,” “anticipates,”
“believes,” “confident,” “continue,” “propose,” “seeks,” “could,” “may,” “should,” “estimates,” “forecasts,” “might,” “goals,” “objectives,” “targets,”
“planned,” “projects,” and similar expressions. These forward-looking statements are based on management’s current beliefs and assumptions and on
information currently available to management. Rackspace Technology cautions that these statements are subject to risks and uncertainties, many of
which are outside of our control, and could cause future events or results to be materially different from those stated or implied in this document,
including among others, risk factors that are described in Rackspace Technology, Inc.’s Registration Statement on Form S-1 (File No. 333-239794),
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and other filings with the Securities and Exchange Commission, including the sections
entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained therein.



Non-GAAP Financial Measures

This press release includes several non-GAAP financial measures such as constant currency revenue, Adjusted Net Income (Loss), Adjusted EBIT,
Adjusted EBITDA and Adjusted Earnings Per Share (“EPS”). These non-GAAP financial measures exclude the impact of certain costs, losses and gains
that are required to be included in our profit and loss measures under GAAP. Although we believe these measures are useful to investors and analysts for
the same reasons they are useful to management, as described in the accompanying pages, these measures are not a substitute for, or superior to, GAAP
financial measures or disclosures. Other companies may calculate similarly-titled non-GAAP measures differently, limiting their usefulness as
comparative measures. We have reconciled each of these non-GAAP measures to the applicable most comparable GAAP measure in the accompanying
pages.

Constant Currency Revenue

We use constant currency revenue as an additional metric for understanding and assessing our growth excluding the effect of foreign currency rate
fluctuations on our international business operations. Constant currency information compares results between periods as if exchange rates had remained
constant period over period and is calculated by translating the non-U.S. dollar income statement balances for the most current period to U.S. dollars
using the average exchange rate from the comparative period rather than the actual exchange rates in effect during the respective period. We also believe
this is an important metric to help investors evaluate our performance in comparison to prior periods.

Adjusted Net Income (Loss), Adjusted EBIT and Adjusted EBITDA

We present Adjusted Net Income (Loss), Adjusted EBIT and Adjusted EBITDA because they are a basis upon which management assesses our
performance and we believe they are useful to evaluating our financial performance. We believe that excluding items from net income that may not be
indicative of, or are unrelated to, our core operating results, and that may vary in frequency or magnitude, enhances the comparability of our results and
provides a better baseline for analyzing trends in our business.



We define Adjusted Net Income (Loss) as net income (loss) adjusted to exclude the impact of non-cash charges for share-based compensation and cash
charges related to the settlement of share- based awards in connection with the November 2016 merger, transaction-related costs and adjustments,
restructuring and transformation charges, management fees, the amortization of acquired intangible assets and certain other non-operating, non-recurring
or non-core gains and losses, as well as the tax effects of these non-GAAP adjustments.

We define Adjusted EBIT as net income (loss), plus interest expense and income taxes, further adjusted to exclude the impact of non-cash charges for
share-based compensation and cash charges related to the settlement of share-based awards in connection with the November 2016 merger, transaction-
related costs and adjustments, restructuring and transformation charges, management fees, the amortization of acquired intangible assets and certain
other non-operating, non-recurring or non-core gains and losses.

We define Adjusted EBITDA as Adjusted EBIT plus depreciation and amortization.

Adjusted EBIT and Adjusted EBITDA are management’s principal metrics for measuring our underlying financial performance. Adjusted EBITDA,
along with other quantitative and qualitative information, is also the principal financial measure used by management and our board of directors in
determining performance-based compensation for our management and key employees.

These non-GAAP measures are not intended to imply that we would have generated higher income or avoided net losses if the November 2016 merger
and the subsequent transactions and initiatives had not occurred. In the future we may incur expenses or charges such as those added back to calculate
Adjusted Net Income (Loss), Adjusted EBIT or Adjusted EBITDA. Our presentation of Adjusted Net Income (Loss), Adjusted EBIT and Adjusted
EBITDA should not be construed as an inference that our future results will be unaffected by these items. Other companies, including our peer
companies, may calculate similarly-titled measures in a different manner from us, and therefore, our non-GAAP measures may not be comparable to
similarly-tiled measures of other companies. Investors are cautioned against using these measures to the exclusion of our results in accordance with
GAAP.



   
Three Months

Ended September 30, 2020  

   
Low

(Estimated)   
High

(Estimated) 
Unaudited, in millions     
Net income (loss)   $ (108)   $ (88) 
Share-based compensation expense    41    40 
Cash settled equity and special bonuses (a)    6    4 
Transaction-related adjustments, net (b)    14    13 
Restructuring and transformation expenses (c)    24    22 
Management fees (d)    1    1 
Net (gain) loss on divestiture and investments    (1)    —   
Net loss on extinguishment of debt (e)    38    36 
Other (income) expense (f)    (2)    (1) 
Amortization of intangible assets    45    44 
Tax effect of non-GAAP adjustments    (26)    (34) 

    
 

    
 

Adjusted Net Income (Loss)    32    37 
Interest expense    69    68 
Benefit for income taxes    (12)    (21) 
Tax effect of non-GAAP adjustments    26    34 

    
 

    
 

Adjusted EBIT    115    118 
Depreciation and amortization    119    117 
Amortization of intangible assets    (45)    (44) 

    
 

    
 

Adjusted EBITDA   $ 189   $ 191 
    

 

    

 

 
 
(a) Includes retention bonuses, mainly relating to restructuring and integration projects, and senior executive signing bonuses and relocation costs.
(b) Includes legal, professional, accounting and other advisory fees related to completed acquisitions (mostly Onica, consummated in the fourth

quarter of 2019), and integration costs of acquired businesses (mainly Datapipe and Onica), purchase accounting adjustments (including deferred
revenue fair value discount), payroll costs for employees that dedicate significant time to supporting these projects and exploratory acquisition and
divestiture costs and expenses related to financing activities.

(c) Includes consulting and advisory fees related to business transformation and optimization activities, payroll costs for employees that dedicate
significant time to these projects, as well as associated severance, facility closure costs and lease termination expenses. We assessed these
activities and determined that they did not qualify under the scope of ASC 420 (Exit or Disposal costs).

(d) Represents historical management fees pursuant to management consulting agreements. The management consulting agreements were terminated
effective August 4, 2020, and therefore no management fees have accrued or will be payable for periods after August 4, 2020.

(e) Includes losses on our repurchases of 8.625% Senior Notes.
(f) Reflects mainly changes in the fair value of foreign currency derivatives.

Adjusted Earnings Per Share (EPS)

We define Adjusted EPS as Adjusted Net Income (Loss) divided by our GAAP average number of shares outstanding for the period on a diluted basis
and further adjusted for the average number of shares associated with securities which are anti-dilutive to GAAP earnings per share but dilutive to
Adjusted EPS. Management uses Adjusted EPS to evaluate the performance of our business on a comparable basis from period to period, including by
adjusting for the impact of the issuance of shares that would be dilutive to Adjusted EPS.
 

   
Three Months Ended
September 30, 2020  

   
Low

(Estimated)   
High

(Estimated) 
(In whole dollars)     
GAAP net loss per share diluted   $ (0.58)   $ (0.47) 
Per share impacts of adjustments to net loss(a)    0.74    0.65 
Impact of shares dilutive after adjustments to net loss (b)    0.01    0.01 

    
 

    
 

Adjusted EPS   $ 0.17   $ 0.19 
    

 

    

 

 

(a) Reflects the aggregate adjustments made to reconcile Adjusted Net Income (Loss) to our net loss, as noted in the above table, divided by the
GAAP diluted number of shares outstanding for the relevant period, as adjusted for the company’s twelve-for-one stock split effected on July 20,
2020.

(b) Reflects the impact of approximately 6 million shares of common stock relating to equity awards for the three months ended September 30, 2020.
These awards would have been anti-dilutive to GAAP net loss per share, and are therefore not included in the calculation of GAAP EPS, but
would be dilutive to Adjusted EPS and are therefore included in the share count for purposes of presenting this non-GAAP measure.


