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Item 5.02.
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.
On June 21, 2018, the Compensation Committee of the Board of Directors of Hooper Holmes, Inc. (the “Company”) adopted a
Key Employee Retention Incentive Plan (the “Plan”) to provide incentives for key management personnel to make extraordinary efforts
to execute the strategic objectives of the Company in connection with its previously announced plan to seek a significant equity
investment or a transaction involving the merger or sale of the Company (a “Transaction”). The Plan provides an opportunity for key
management personnel, including the Company’s executive officers among others, to earn a one-time cash bonus on closing of a
Transaction on the condition that the participant affirmatively and continuously assists the Company in and through the successful
completion of a Transaction. The maximum authorized size of the aggregate bonus pool under the Plan cannot exceed a cap of five
percent of Gross Enterprise Value (as defined in the Plan), and the Company’s current expectation is that the actual aggregate bonuses
to be awarded will total less than four percent of Gross Enterprise Value. Individual awards and performance criteria, which may be
based on the type and size of a successfully completed Transaction, are to be determined by the Compensation Committee.
The foregoing description is qualified in its entirety by reference to the full text of the Plan and the form of Key Employee
Retention Incentive Plan Notice Agreement thereunder, which are attached hereto and incorporated by reference herein as Exhibits 10.1
and 10.2, respectively.
Cautionary Note on Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements within the meaning of the federal securities laws.
Forward-looking statements may generally be identified by the use of words such as "anticipate," "believe," "expect," "intends," "plan,"
and "will" or, in each case, their negative, and other variations or comparable terminology. These forward-looking statements include
all statements other than historical facts. Any forward-looking statement made in this Form 8-K is not a guarantee of future
performance, and actual results may differ materially from those expressed in or suggested by the forward-looking statements, as a
result of various factors, including, without limitation the factors discussed in the “Risk Factors” section of the company’s Annual
Report on Form 10-K for the year ended December 31, 2017, as the same may be updated from time-to-time in subsequent filings with
the Securities and Exchange Commission. Any forward-looking statement made in this Form 8-K speaks only as of the date hereof, and
the Company has no obligation, and does not intend, to update any forward-looking statements after the date hereof, except as required
by federal securities laws.
Item 9.01.

Financial Statements and Exhibits.

(a) Exhibits

Exhibit No.

Description

10.1

Key Employee Retention Incentive Plan

10.2

Key Employee Retention Incentive Plan Notice Agreement

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.
HOOPER HOLMES, INC.
Dated: June 25, 2018

By:

/s/ Kevin Johnson
Kevin Johnson
Chief Financial Officer

HOOPER HOLMES, INC.
KEY EMPLOYEE RETENTION INCENTIVE PLAN
1.
Purpose. The purpose of this Key Employee Retention Incentive Plan (the “Plan”) is to promote the interests of
Hooper Holmes, Inc., a New York corporation (the “Company”) by providing incentives to key management personnel of the
Company to make extraordinary efforts to execute the strategic objectives of the Company in a manner most beneficial to the
Company and its stakeholders.
2.
Definitions. As used in this Plan, the following terms shall have the meanings indicated.
“Award” means a right granted to a Participant to receive a Bonus on the terms and conditions described herein and in the
Notice Agreement relating to the Award.
“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. § 101 et seq.
“Board” means the Board of Directors of the Company.
“Bonus” means the cash amount that becomes payable to a Participant under an Award upon the occurrence of a Transaction.
“Bonus Pool” means the aggregate cash bonus pool available to compensate the Participants in connection with a Transaction.
“Business Combination Transaction” means (i) the possible sale of all or a substantial portion of the assets (including the
assignment of any executory contracts) or securities of the Company to or merger of the Company with one or more third
parties (including, without limitation, existing creditors, employees, affiliates and/or shareholders) or other possible strategic
transactions, joint ventures, combinations or undertakings between the Company and such third parties; and/or (ii) the
acquisition, directly or indirectly by an Interested Party (as defined below) (or by one or more persons or entities acting together
with an Interested Party pursuant to a written agreement or otherwise), in a single transaction or a series of transactions, of (A)
all or a substantial portion of the assets or operations of the Company or (B) any outstanding or newly-issued shares of the
Company's capital stock (or any securities convertible into, or options, warrants or other rights to acquire such capital stock)
(such capital stock and such other securities, options, warrants and other rights being collectively referred to as "Company
Securities") that results in holders of shares of the Company's capital stock immediately prior thereto owning less than a majority
voting or economic interest or control of the Company immediately thereafter.
“Compensation Committee” means the Compensation Committee of the Board or, if at any time the Board does not maintain a
separate Compensation Committee, the independent directors on the Board.
“Distribution Portion” means the portion of the Bonus Pool to which a Participant shall be entitled upon the occurrence of a
Payment Event as designated by the Committee, subject to the conditions set forth in the Plan and the Notice Agreement.
“Expiration Date” means December 31, 2018.
“Financing Transaction” means any transactions, arrangements or undertakings involving the issuance of debt, securities
exchangeable or convertible into common or preferred stock, or equity or equity-linked securities (including royalties, profit
sharing and other similar financing transactions) for or on behalf of the Company or securing loans or credit facilities for the
Company (whether to raise funds, refinance outstanding securities or exchange securities or any combination thereof, provided
that any such transaction involves the receipt by the Company of new consideration as opposed to the restructuring,
renegotiation, forgiveness, or exchange with or by the holder of any outstanding debt obligations or equity securities of the
Company, which would

constitute a Restructuring Transaction (as defined herein)). Notwithstanding anything herein to the contrary, "Financing
Transaction" shall not include any discussions, negotiations, modifications of existing financing arrangements, or procurement
of new financing by or with the Company's existing secured lenders
“Gross Enterprise Value” means the gross enterprise value of the Company as determined on the basis of the total value of a
Transaction consistent with the Raymond James Agreement.
“Interested Party” means any financial and/or strategic institutional investors or other investors or third parties who may be
interested in participating in the particular Transaction.
“Raymond James Agreement” means the letter agreement, dated as of May 8, 2018, between Raymond James & Associates,
Inc. and the Company.
“Notice Agreement” means the agreement between the Participant and the Company setting forth the terms and conditions of
such Participant’s eligibility for a Bonus.
“Participant” means an individual designated by the Committee to receive an award under the Plan.
“Payment Event” means the consummation of a Transaction.
“Restructuring Transaction” means any recapitalization, reorganization or restructuring of the Company's existing and potential
preferred equity and/or debt obligations (including, without limitation, bank debt, bond debt, trade claims, lease obligations
(both on and off balance sheet), partnership interests, membership interests, unfunded pension and retiree medical liabilities, tax
claims, litigation claims and other liabilities (collectively, "Existing Obligations")) that is achieved, without limitation, through a
solicitation of waivers and consents from the holders of Existing Obligations, amendment or renegotiation of terms, conditions
or covenants, rescheduling of maturities, change in interest rates, repurchase, settlement, cancellation or forgiveness of the
Existing Obligations, conversion of the Existing Obligations into equity, an exchange offer involving new securities in
exchange for the Existing Obligations, or other similar transaction or series of transactions consummated during or as the result
of a filing under the Bankruptcy Code.
“Transaction” means any Financing Transaction, Restructuring Transaction, or Business Combination Transaction. Whether and
when a Transaction has occurred shall be determined on a basis consistent with the Raymond James Agreement.
3.
Administration. This Plan shall be administered by the Committee. Subject to the terms of this Plan, the Committee
shall have full power and authority to designate Participants and approve Awards hereunder, and to make determinations and
take any other action that the Committee deems necessary or desirable for the administration of this Plan. The Committee may
delegate to management its authority with respect to Participants who are not executive officers of the Company.
4.
Bonus Awards . The Committee may approve grants of Awards to Participants from time to time; provided that no
Award may be granted to the extent that such Award, in combination with other Awards under the Plan, would represent a
potential Bonus Pool in connection with a Transaction exceeding, in the aggregate, five percent (5%) of the total Gross
Enterprise Value calculated on the basis of such Transaction. The amount of such Bonus shall be calculated in accordance with
such Participant’s Distribution Portion, as determined by the Committee and set forth in the Notice Agreement relating to such
Award.
5.
One-Time Bonus. Any Bonus paid hereunder is a one-time, special bonus and shall not be included for purposes of
computing or determining any Participant’s compensation under any retirement or benefit plans of the Company.

6.

Miscellaneous.
( a ) Governing Law. This Plan and the Notice Agreement shall be governed by and construed and interpreted in
accordance with the laws of the State of New York, without reference to principles of conflict of laws.
(b) Entire Agreement; Amendments . This Plan, the Notice Agreement and the Participant’s employment agreement (if
any) set forth the entire agreement with respect to the Bonuses described herein and supersede all prior agreements or
other arrangements or communications with respect to the Bonuses. The Committee or the Board may amend, alter,
suspend, discontinue, or terminate the Plan or any portion thereof at any time; provided, however, that the Committee
and the Board may not, without consent of the applicable Participant, waive, amend, alter or suspend the terms of the
Plan or a Notice Agreement to affect adversely any Participant after the Participant has been selected by the Committee
for participation in the Plan and notified of such participation pursuant to a Notice Agreement.
( c ) No Waiver. The failure of the Company or any Participant to insist upon strict adherence to any term of this Plan
on any occasion shall not be considered a waiver of such party’s rights or deprive such party of the right thereafter to
insist upon strict adherence to that term or any other term of this Plan.
(d ) Severability. In the event that any one or more of the provisions of this Plan shall be or become invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions of this Plan
outstanding shall not be affected thereby.
( e ) Successors; Binding Agreement. This Plan shall inure to the benefit of and be binding upon the personal or legal
representatives, executors, administrators, successors, heirs, distributees, devisees and legatees of the Company and the
Participants.
(f) Notice. For purposes of this Plan, notices and all other communications provided for in this Plan shall be in writing
and shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt
requested, postage prepaid, addressed to: (i) the Company at 560 N. Rogers Road, Olathe, KS 66062, Attention:
Corporate Secretary; and to (ii) a Participant at the address of such Participant as set forth on the Participant’s Form W-2
with respect to the Company, or to such other address as either party may have furnished to the other in writing in
accordance herewith, except that notice of change of address shall be effective only upon receipt.
( g ) Withholding Taxes . The Company may withhold from any amounts payable under this Plan such U.S. federal,
state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.
( h ) No Rights Other Than Those Expressly Created. Neither this Plan nor any action taken hereunder shall be
construed as (i) giving a Participant any right to be retained as an employee of, or continue to be affiliated with, the
Company, or otherwise (ii) creating a trust of any kind or a fiduciary relationship of any kind between the Participant
and the Company.
( i ) Term of Plan . This Plan shall remain in effect from the date it is approved by the Committee until the Expiration
Date or the earlier payment of all of the Bonuses; provided that the obligation to pay any Bonus hereunder in connection
with a Payment Event that has occurred on or prior to the Expiration Date, and the provisions of Section 6 and Section 7
hereof, shall survive any termination of this Plan.

HOOPER HOLMES, INC.
KEY EMPLOYEE RETENTION INCENTIVE PLAN
NOTICE AGREEMENT
THIS NOTICE AGREEMENT (THIS “AGREEMENT”), made effective as of _________ ___, 2018 (the “Grant Date”), is by
and between Hooper Holmes, Inc. (the “Company”) and _______________________ (the “Participant”).
WHEREAS, the Company has established the Hooper Holmes, Inc. Key Employee Retention Incentive Plan (the “Plan”) for the
purposes specified in the Plan.
WHEREAS, all capitalized terms used in this Agreement and not defined herein shall have the meaning given in the Plan.
NOW, THEREFORE, in consideration of the premises, the Company and the Participant hereby agree as follows:
1.

2.
3.
4.

5.
6.

Bonus. This Award entitles the Participant to receive a Bonus in cash from the Company upon the occurrence of the first
Payment Event following the Grant Date, subject to the conditions set forth in Section 2 and the Plan. The applicable
performance goals and the amount of any such Bonus shall be determined as set forth in Annex A-1 hereto. This Award is a
matter of separate agreement and not in lieu of salary or any other compensation for services.
Conditions. To receive any Bonus hereunder, the Participant must, from the Grant Date until the earlier of the occurrence of a
Payment Event or the Expiration Date, affirmatively and continuously assist the Board and the Company, and their financial
advisors and affiliates, in and through the successful completion of a Payment Event.
Payment of Bonus. Any Bonus earned hereunder will be paid on or within 10 business days after the occurrence of the Payment
Event
Plan Incorporated by Reference. It is understood that additional terms and conditions of the Award are set forth in the Plan. The
Plan is incorporated herein by reference and is made part of this Agreement as if fully set forth. The Plan document shall control
in the event there is any conflict either between the Plan and this Agreement or as to any matters not contained in this
Agreement.
Nontransferability. The Participant may not transfer the Award other than by will or the laws of descent and distribution, and
may not otherwise assign or encumber the Award.
Not an Employment Contract. Neither this Agreement nor participation in the Plan shall be construed as creating an agreement
as to continued employment with the Company or any of its Affiliates.

PARTICIPANT

HOOPER HOLMES, INC.

By:___________________________________

Name:________________________________

Name:_____________________________
Title:______________________________

Date:_________________________________

Date:_________________________________

Annex A-1
[Performance Contingency]
[Distribution Portion]

[_________]

