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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.

As previously disclosed in a Current Report on Form 8-K filed by ZeroFox Holdings, Inc. (the “Company” or “ZeroFox”) with the Securities and
Exchange Commission on February 6, 2024, the Company entered into an Agreement and Plan of Merger with ZI Intermediate II, Inc., a Delaware
corporation (“Parent”) and HI Optimus Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Merger Sub”), pursuant to
which, and on the terms and subject to the conditions thereof, Merger Sub will merge with and into the Company, with the Company surviving the
merger as a wholly-owned subsidiary of Parent (the “Merger”).

On February 13, 2024, to promote retention and to incentivize efforts to both consummate the Merger and allow for a smooth transition following
the consummation of the Merger, the Company granted cash retention bonus awards (the “Retention Bonuses”) as set forth in the table below:
 

Name   Title   Retention Bonus Amount 
James C. Foster   Chief Executive Officer and Chairman of the Board   $ 250,000 
Timothy S. Bender   Chief Financial Officer   $ 250,000 
Scott O’Rourke   Chief Revenue Officer   $ 200,000 

Each Retention Bonus is contingent upon the closing of the Merger (the “Closing”) and the continued employment of each recipient of the
Retention Bonuses as of the Closing. Each Retention Bonus will become payable in the next practical payroll period following the Closing, subject to
applicable withholding taxes.

The foregoing description of the Retention Bonuses does not purport to be complete and is qualified in its entirety by reference to the full text of
the form of retention bonus letter, a copy of which is filed as Exhibit 10.1 hereto and incorporated by reference herein.

Additional Information and Where to Find It

This communication relates to the proposed transaction involving ZeroFox. This communication does not constitute a solicitation of any vote or
approval. In connection with the proposed transaction, ZeroFox plans to file with the SEC a proxy statement on Schedule 14A (the “Proxy Statement”)
relating to a special meeting of its stockholders and may file other documents with the SEC relating to the proposed transaction. This communication is
not a substitute for the Proxy Statement or any other document that ZeroFox may file with the SEC or send to its stockholders in connection with the
proposed transaction. BEFORE MAKING ANY VOTING DECISION, STOCKHOLDERS OF ZEROFOX ARE URGED TO READ THE PROXY
STATEMENT IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED OR TO BE FILED
WITH THE SEC AND ANY AMENDMENTS OR SUPPLEMENTS THERETO AND ANY DOCUMENTS INCORPORATED BY REFERENCE
THEREIN, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND THE PARTIES
TO THE PROPOSED TRANSACTION. Any vote in respect of resolutions to be proposed at a stockholder meeting of ZeroFox to approve the proposed
transaction or related matters, or other responses in relation to the proposed transaction, should be made only on the basis of the information contained
in the Proxy Statement. Investors and security holders will be able to obtain the Proxy Statement and other documents ZeroFox files with the SEC
(when available) free of charge at the SEC’s website (http://www.sec.gov) or at ZeroFox’s investor relations website (https://ir.zerofox.com/) or by
e-mailing ZeroFox from https://ir.zerofox.com/resources/investor-contacts.

Participants in the Solicitation

The Company and its directors and executive officers, including Adam Gerchen, Todd P. Headley, Paul Hooper, Thomas F. Kelly,
Samskriti King, Teresa H. Shea and Barbara Stewart, all of whom are members of the Company’s board of directors, as well as James C. Foster, the
Company’s Chief Executive Officer and Chairman of the board of directors, Timothy S. Bender, the Company’s Chief Financial Officer, Thomas P.
FitzGerald, the Company’s General Counsel and Corporate Secretary, Scott O’Rourke, the Company’s Chief Revenue Officer, John
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R. Prestridge III, the Company’s Chief Product Officer, Michael Price, the Company’s Chief Technology Officer, and Kevin T. Reardon, the Company’s
Chief Operating Officer, may be deemed to be participants in the solicitation of proxies from the Company’s stockholders in connection with the
proposed transaction. Information regarding such persons’ direct or indirect interests, by security ownership or otherwise, can be found in the
Company’s (i) Form 8-K, filed with the SEC on February 6, 2024 under the section entitled “Treatment of Company Equity Awards,” (ii) prospectus,
filed with the SEC pursuant to Rule 424(b)(3) on September 26, 2023 under the section entitled “Limitations on Liability and Indemnification of
Directors and Officers,” (iii) Form 8-K, filed with the SEC on January 18, 2023, and (iv) definitive proxy statement on Schedule 14A for the Company’s
Annual Meeting of Stockholders (the “2023 Annual Meeting Proxy Statement”), filed with the SEC on May 15, 2023 under the sections entitled
“Security Ownership of Certain Beneficial Owners and Management” and “Outstanding Equity Awards at 2023 Fiscal Year End.” Any changes in the
holdings of the Company’s securities (including options and restricted stock units) by its directors or executive officers from the amounts set forth in the
2023 Annual Meeting Proxy Statement have been reflected in the following Initial Statements of Beneficial Ownership on Form 3 or Statements of
Beneficial Ownership on Form 4 filed with the SEC: Form 4s, filed by Todd P. Headley on June 22, 2023 and September 14, 2023; Form 3, filed by
Teresa H. Shea on June 30, 2023 and Form 4, also filed by Ms. Shea on September 14, 2023; Form 3, filed by Paul Hooper on June 30, 2023 and Form
4, also filed by Mr. Hooper on September 14, 2023; Form 3, filed by Barbara Stewart on June 30, 2023 and Form 4s, also filed by Ms. Stewart on
July 12, 2023 and September 14, 2023; Form 4s, filed by James C. Foster on August 14, 2023, September 12, 2023 and October 11, 2023; Form 4s, filed
by Scott O’Rourke on August 14, 2023 and October 11, 2023; Form 4s, filed by Kevin T. Reardon on August 14, 2023 and October 11, 2023; Form 4s,
filed by Timothy S. Bender on August 14, 2023 and October 11, 2023; Form 4s, filed by Thomas P. FitzGerald on August 14, 2023 and October 11,
2023; Form 4s, filed by Michael Price on August 14, 2023 and October 11, 2023; Form 4s, filed by John R. Prestridge III on August 14, 2023 and
October 11, 2023; Form 4, filed by Adam Gerchen on September 14, 2023; Form 4, filed by Samskriti King on September 14, 2023; and Form 4, filed
by Thomas F. Kelly on September 14, 2023.

Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security
holdings or otherwise, will be contained in the Proxy Statement and other relevant materials to be filed with the SEC in respect of the proposed
transaction when they become available. Free copies of the Proxy Statement and such other materials may be obtained as described in the preceding
paragraph.
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.   Description of Exhibit

10.1   Form of Retention Bonus Letter

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 

   ZEROFOX HOLDINGS, INC.

Date: February 20, 2024   By:  /s/ Timothy S. Bender

   
Name: Timothy S. Bender
Title: Chief Financial Officer
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Exhibit 10.1
 

February 13, 2024

[NAME],

On behalf of the ZeroFox Board of Directors and Executive Team, it is my distinct pleasure to present you with this closing bonus letter.

You have been identified as a key employee eligible to receive a $[AMOUNT] bonus (“Bonus”), contingent upon Haveli Investments’ successful
acquisition of ZeroFox (the “Transaction”), and subject to the terms of this letter.

We are extending this Bonus in recognition of your continuing contributions in your current role and toward this pivotal milestone. We deeply appreciate
your ongoing dedication to ZeroFox’s development and growth.

The Bonus will be paid in the next practical payroll period following the Transaction’s closing date. The Bonus will be payable in accordance with
ZeroFox’s payroll practices and subject to applicable withholdings and deductions. You must be actively employed on the Transaction Closing date to
earn the Bonus.

THANK YOU for all of your hard work and cheers to our next chapter together. It is efforts like yours that make this company successful!

All the best,

James C. Foster
Chairman & CEO

ZeroFox Confidential & Privileged


